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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORARDUM OF ASSOCIATION

OF

NT LIMITED

L ~The name of the company. is SHIVA CEMENT LIMITED.

i Thé Registered office of the 'cdmpany will be situated in the State
- of QOrissa. T o - .
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The objects for which the company is established are following:

MAIN OBJECTS TO BE PURSUED ON INCORPORATION ARE:-

To manufacture, import, export, purchase, sale and generally to
deal in and to act as brokers, agents, stockists, distributors and
suppliers of ail kinds of cement (whether portland, B.F. Slag,
puzzolana, silica, alumina, white, coloured, refractory cement, special
application cement or otherwise) clinker, cement products of any '
description such as pipes, poles, slabs, asbestos sheets, blocks,
tiles and articles, things compounds and preparations connected

‘with the aforesaid provisions, scrap or by-products thereof.

To manufacturer, deal-in, import, export, purchase, sale and also
to act as stockist and commission agents of building materjals,
lime, limestone, ceramic products, refractory, refractory prodhcts, :
sand, bricks clay of any description. :

To mine, grind, raise, process, win, extract, produce all kinds of
minerals and {o purchase take on lease or otherwise acquire any
mining rights, mines, lands in India or elsewhere believed to contain
metallic or mineral saline or chemical substances, rare earths.
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OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE ABGOVE MAIN OBJECTS ARE:

Subjéct to the laws of the land, to enter into any agreement for
financial, managerial and/or technical collaboration, for any of the
main objects of the company with any Indian or foreign agency,

- individuai, firm, company or Government undertaking either in India

or abroad.

To undertake, carry ouf promote or sponsor any programme of
scientific research or development of social science or statistical -
research related with the husiness of the company and to assist
in the execution and promotion of any such programmes either
directly or through the Agency of any person or persons or in any
other manner.

To cause the company o be recoghised in any foreign couhtry
or place and for the main purpose of the company.

To construct and develop residential or industrial colonies for general
advancement of the employees of the company.

To amalgamate, enter into parinership or into any arrangement for
sharing profits, union of interest, joint venture or reciprocal interest
with any persor, firm or comparny carrying on or engaged in any
business which is capable of being conducted so as directly or

indirectly to benefit the company

To acquire and undertake by‘f)utright purchase or on lease the

- whole or any part of the business, property and liabilities of any

person or company or firm carrying on any business which is directly
or indirectly beneficial to the company.

~To purchase, lease, exchange or ofhenovise acquire land, building

and other immovable properties of any type or description and rights
connected with the land and turn the same into account in any
manner, whatsoever, and in particular by preparing building sites,
opening road and by constructing, altering, improving, decorating,
furnishing and maintaining offices, flats, houses, factories,
warehouses shops, building etc. and by connecting or sub-dividing

- properties and by leasing or disposing off the same for attainment

of main object.

To carry on all kinds of promotion business and in particular to
take part in the formation, supervision or control of business or
operations of any company, undertaking or firm and for that purpose
to appoint and remunerate any directors, accountants, or other
experts or agents and also to join any partnership firm as partner
or otherwise on profit sharing basis or on any mode or distribution
of profits. '
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To draw, make, accept, endorse, execute and discount promissory
notes, cheques, bills of exchangs, hundies and other negotiatis
and transferable instruments in connection with company’'s business.

To acquire by outright purchase or transfer of licence or rights to
manufacture or dealing from any other individual, firm or company
or companies and zlso to apply for any licence for carrying out
main objects of the company and to apply for its surrender.

To take agencies of any firm, company or companies, within India .
or abroad for the direct or indirect benefit of the company and
to appoint agents for its own business.

To invest in, acquire, hold, underwrite, sell or otherwise dea! in
shares, stocks, debentures. debenture stocks, bonds, negotiable
instruments, securities of any company, Government, public body
or authority, municipa! and lecal bedies, whether in India or abroad
if surplus funds are avaiablz, subject to the provisions of the
Companies Act, 1556,

To acqguire or am
are or inciude

ith any other company whose objects
r to thaose of this company, whether

, by saie or ﬂurch*f ’3 “! by or partly paid up shares or otherwise)

f the underts k%;zg}f zubject habmtles of this or any such other
compa"\' as ajoresazid, with or without winding up or by sale or
purchase (fully or pamy paid-up shares or otherwise) of all shares
or sfock of this or any such other company aforesaid or by any -
partnersh:p or in any other manner. :

To carry on or to acquire from time to time any trade or business
which can, in the opinion or the company be carried on
advantageously by way of extension of o in. connsstien with such
business or is calculated directly or indirectly to devslop any branch
of the company's assets, properiies or fights and for the purpose
to issue partly or fully paid up shares for consideration other ii;;ar.
cash.

To establish any branch in india and eisewhere and regulate and
diccontinue the same.

To establish, promote and assist any company or companies for

purpose of furthering the main objects of this company.

To obtain from any government or authority such rights, privileges
and concessions which the company may think desirable to obtain
and to carry cut exercise and comply with any such arrangements,
rights, privileges and concessions.
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To accumulate - capital for any of the purposes of the company
and to appropriate the company’s assets for specific purpose and
to hold shares and securities of any other firm, companies or
corporate body or Government for furtherance of main objects.

Subject to the provisions of the Companies Act, 1956, to issue

_shares and debentures of the company at par or at premium or

at a discount and to seli or dispose of the undertaking of the company
or any part thereof for such. consideration as the company may

think fit. e

Subject to the Companizs Act 1856, to remunerate 'any" persqh
or company and pay commission or brokerage in cash or otherwise.
Whatscever, for services to be rendered for the company.

Subject o the Compznies Act.,. 1956 to sell, dispose off or transfer
any of the businegs, property and -undertaking of the company or
any part thereof for any consideration which the company may deem
fit to accent. ' :

To accept stock, shares or debentures, mortgage debentures, of
other company in payment or part payment for any service rendered
or for any sale made o or debt owing from such company.

To enter into contract with any person or company or firm giving

or taking partial or saie and exclusive right to supply by or to the

company with the articles o commodities used or sold by the

" company on such terms and conditions and for such period or

periods as may by determined from time to time.

To enter into any arrangement with any central, state or foreign
Governiment or public body or person or authority or with any private
individual that may seem conducive to the.company's object or
any of them and to obtain from any such Government authority,
person, public body and private individual, any concessions, grants,
decrees, rights, charters, contracts, licences, powers and privileges,
whatsoever, which may seem to the company capable of being -
turned to account of which the company may think directly or indirectly
conducive to any of the main objects or capable of being carried
on in connection with business and to work, develop, carry out,
exercise and turn to account the same.

To borrow, arise or secure the payment of money in such manner

.as the company shall think fit either by the issue of debentures, .

debenture stocks, perpetual or otherwise, mortgage of any other
securities charged or based upon the undertaking of the company,
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both present and future including the uncalled capital of the company
or without any such security and upon such security and up::n
such terms as to priority or otherwise and generally to borrow money
in such manner as the directors shall think fit. -

Subject to the Companies Act 1956, to -accept as a gift and to

_give in gifts, property, movable or immovable in or outside India,

stock, debentures, securities assigning of insurance policies or in
cash or shares from or to the individuals or firms or companies
whose objects may be same in-appreciation of the service rendered
or otherwise. S

~ To lend money to such persons or Companies on such terms as

may seem expedient and in particular to customers and others
having dealings with the company and to guarantee the performance
of contracts by such persons or companies. but the Company shall
not carry on banking business as defined under Banking Regulations
Act 1949,

To establish, support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated
to benefit employees or ex-employees (including Directors and ex-
Directors) of the Company (or its predecessors in business or the

- dependants or connections of such persons) to grant pensions and

allowances, gratuities, bonuses and annuities and to make payment
towards insurance and annuities and to make payment towards
insurance and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public general -
or useful objects subject to the provisions of section 293A of the
Companies Act, 1956. '

To apply for purposee or otherwise acquire and protect, prolong
and renew whether in India or elsewhere any, patents, patent rights,
trade marks, designs, licences, protections concessicns and the
like conferring any exclusive or limited right o use any secret or
other information as to any invention process or privilege which
may seem capable of being used for any of the purpose of the
Company or the acquisition of which may seem calculated directly
or indirectly to benefit the company and to use, exercise, develop
manufacture under or grant licences or privileges in respect of or

~otherwise turn to account the property rights and information so

agquired and {o carry on any business in any way connected
therewith. '
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To form, incorporate or promote any company or companies, whether
in-India or in any foreign country, having amongst its or any of
the assets or control, management or development of this company -
or any other objects or object which in the opinion of the Company

. could or might directly or indirectly or indirectly assist the Company

in the management of its business or the development of its
properties or otherwise prove advantageous to the Company and

_to pay all or any to the costs and expenses incurred in connection

with any such promotion or incorporation and to remunerate any
person or company in. any manner, it shall think fit for services
rendered or to be rendered .in obtaining subscription for or for
guaranteeing the subscriptions of or placing of any shares in the -
capital of the Company or any bonds, debentures, obligations or
securities of the company or any stocks, shares, bonds, debentures,
obligations or securities of any other Company held or owned by
the Company or.in which  the Company may have an interest.

To borrow or raise moneys and to.secure their payments in such
manner as the Company shall think fit and to issue debenture,
debentures stocks, bonds, obligations and securities, of all kinds " -
and to frame, -constitute and secure the same, as may seem .
expedient with full powers fo make the same transferable by delivery
or by instrument of transfer or otherwise and either redeemable
or otherwise and fo charge or secure the same by trust deed or

-',otherwase on the undertakmg of the Company or upon any specaﬁc .
- property and rights, present and future of the Company (mc!udlng, .
' |f thought fit, uncalled capltal) or otherwuse howsoever. o

"To prov:de for the welfare of the employees, ex-employees. directors

and ex-directors of the Company or.its predecessors in business -
or the family members dependants or connections of such persons
by building or contributing to the building of houses, dwelling or

- quarters or by grants of money, pensions, gratuities, allowances, -

payment towards insurance, houses, profit: sharing bonuses or
benefits or any other payments or by establishing, supportlgg from
time to time, subscnbmg or contributing or aiding in the establishment
and support of association, institutions, funds including “provident. -

- funds, trusts, profit sharing or other schemes and conveniences -

and by providing or subscribing or contributing towards the place
of instruction and recreation, hospitals, and dispensaries, medical

-and other attendances as the company shall think ﬁt.'

To undertake, carry out promote or. sponsor any programme of
rural health or development, including any programme for mass
immunisation or for promoting the health,” social and economic
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welfare or the uplift of the public in any rural or other areas, to
assist in the execution and prometion of any such programms,
either directly or through the Agency of any person or persons
or'in any other manner and to incur expenditure on any such
programme with power to the Directors to transfer with or without
consideration or divert the ownership of ay property of the Company
to or in favour of any person or persons including any public or

“local body or authority, Central or State Government, any public

institution or any trust or fund as the Directors may in their sole
and absolute discretion decide. '

Without prejudice to (he generality of the foregoing the words “Rural

Area” shall inciude such areas as may be regarded as rural areas
under Section 35CC of the Income-Tax Act, 1961 or any other
law relating to rural deveicoment for time being in force or as may
be regarded by the company as rural area.

To undertake, carry out promote, sponsor or assist any activity for

the promotion and growth of the nawrsl economy and for discharging

what the Direciors may censider to be the social and moral
responsibilities of the Company to the public or any section of the

_public as also any activity which the Directors consider likely to

prornote national welfare or fhe social economic or moral up-lift
of the public or any section of the public in such means as the
Directors may think fit and the Directors may without prejudice to

- the generality of the foregoing undertake, carry out, promote and
-sponsor any activity for publication of any books, literature,

newspapers, etc. or for organising lectures or seminars likely to
advance these objects or for giving merit awards, scholarships,
loans cor any other assistants to deserving student or other scholars
or persons to enable them to prosecute their studies or academic
pursuits or researchss or for establishing, conducting or assisting

‘any institution, fund, trust etc., having any one of the aforesaid

objects by giving donations, or in any cther manner and the directors

" may at their discretion, in order o implement any of the above-

mentioned cbjects or purposes transfer without consideration or
at such fait or concession value as the Directors may think fit
and divert the ownership of any property of the Company to or
in favour of any public or local Body or Authority or Central or
State Government or any Public Institutions or Trusts or Funds
as the Directors may approve.
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To establish or promote concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over all or any of the assets and liabilities of or shall be in any
manner calculated to advance directiy or indirectly the main objects
or interest of this Company and to acquire and hold shares, stocks
or .securities of and guarantse the payment of the dividends or
capital or any securities issued by or any other obhgatxons of any

Company may be interested.

Subject to the provisions under Companies Act, 1956 and rules

- framed there under-and the directions of the Reserve Bank of India

from time to time, to receive money or deposit on interest or otherwise
with or without security from Companies, firms or persons, whether
movable or immovable properties and to iend money and negofiate

with or without security whether of movable and immovable properties ’
to such Companies firms or person on such conditions as may
saem expadient and o guarantee the perfcrmance of the contracts
by any person, Company or firm provided that the Company shall-
not carry on the tusiness of Banking as defined under Bank.ng '
F’egu aticn Act, ?%}9 ' :

OTHER ORJECTE ©

To carry on in all their aspecis the business of hire purchase, or
gensral finance, investment frust and finance brokers.

To carry on the business of film financing whether by syst'ém'of :
hire purchase, profit shanng. royalty or percentage commlssmn _
cr-on any other term.

To buy, sell, nmport ‘export, manufacture process convert, grind

treat and deal in merchandise commodities and articles of all kinds :

and generally to carry on business as traders, nmporters and
exporters and to act as purchasmg, selling or commission agents

To carry on business and to act as a General Contractor and to _'
do any construction, manufacturing, building, road making,
engineering and all other kinds and descriptions whatsoever for

~any person, firm, company, public body, Government, Army, Navy,
- Railways, etc. by the Company i*self or in partnership with such

company or individuals or persons as may be thought fit by the
Directors. : .
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To carry on the business of manufacturers of and dealers in &l
kinds and classes of papers board, paper, products and pulp.

To carry on the business as producers, manufacturers, processors,
converters, refiners, makers, bottlers, stockists, dealers, importers,
exporters, traders, retailers agents, buyera or sellers of Oxygen,
acetylene, ammonia, nitrogen, hydrogen, heiium and other types
and kinds of gases required for or used in industries, agriculture,
clinics, hospitals, refrigeration, aviation, transport vehicles, space

" rockets and crafts communication, chjects and media, power plants,

domestic or public lighting, heating, cooling, or cooking purposes,
lighters, plants, producing water, chemicals or fuels, pesticide,
defence or warfare establishments, horticulture, forest or plant .
protection and growth and other allied purposes and to service
repair manufacture, market or deal in machinery plants, spares,
cylinders, containers, gadgets, anpliances and accessories required
for working on using or procucing any of such gases and products.

To manufacture, proces nort, export, buy, sell and deal in
Vanaspati oils de-hydratad vag: sils, riade or processed from
seeds, cotton seeds, cocomit sots, o wantations, horticulture,
agriculture and forest prodiuce and oii cakes and soaps and lubricants
made from such Mils or as by products thereof.

To carry on business as manufacturers, processors, re-rollers,
refiners, smelters, converters, praducers, exporters, importers,

'traders, dealers, distributors, stockists, buyers, sellers, agents, or

merchants in ali kinds and forms of steel including mild, high carbon,
high speed, tool, alivy stainless znd special steels, iron, metals
and alloys, ingots, billets, bars, joists rods, squares, structurals,
tubes, poies, pipes, sheets, castings, wires, rails, rolling, materials,
rollers, other materials made whoily or party of iron, o'zel, allovs,
and metals required in or used for indusirial agricultural, ransport,
commercial, domestic, building powm fransmission, and / or
congtruction purposes :

To carry on business of manufacturers, fzbricators, proceesors
producers, growers, makers, imporiers, exporters, buyers, seller,
suppliers, stockists, agenis, merchants, distributors and
concessiciarios of and dealers in synthetic rubber, elastomers,
synthetic resins, carbon black, rubber latex, plastics, latexes and
formulations thereot including reclaimed rubber, natural rubber,

_resins, compounds and other products, nylon and rubber tyres and

tubes, tyre valves, petrochemicals, caicium, carbide, styrone,
butaniene, ethyleng, alcenol, hydrocarbon, petroleum, fractions,
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inorganic chemicals, organic chemicals, fine. chemical including
photographic chemicals, paints, varnishes, and enamels; .coke oven
by products, coal far distrillation products like napthalene, anthracene,
benzene phenol and the like pthalic, anhydride, asbestos paper
and special jointing materials, graphite and silicon carbide crocibles,
cryslite aluminium fluoride, bromine, electrodes including graphite
electrodes, arc welding roads, calcine petroleum coke, salt and
allied products, caustic sodg, chlorine themosetting and thermoplastic
plastics and compounding agents. and additives caprolactum and

- allied chemicals, amines, and plasticizers, enzymes, acids amino

acids intermediate, finished or otherwise and all types of drugs
and pharmaceuticals. .

To produce, manufacture, purchase, refine, prepare, process, import, -
export, sell and generally deai insulating boards, wall boards, plasters,
motor, marble, mosaic, tiles and the like iron, steel, coal, coke,
jute, hession cioth, gunny bags, H.D.PE. bags, paper bags, artificial
stone and otherwise. . '

To carry on busingss as timber merchants, saw mill proprietors

and timber growers and to buy, sell, grow, prepare for market,
manipulate import, export and deal in timber, teak, plywood,
hardboards, fire wood and wood of all kinds and to manufacture

. and deal in items where plywood or other wood is used including
‘maiches, bobbins and shutties to buy, clear, plant and work timber

estates.

- To cérry on the business of manufacturers, fabricators, processors, .
producers, growers, makers, importers, exporters, buyer, sellers,

suppliers, stockists, agents, merchants, distributors and .

~ concessionaires of and dealers in flour, cakes, pastry, cornflakes,
~bread, .biscuits, chocolates, confectionery, sweet, fruit drops, sugar,

glucose, chewing gums, milk, cream, ice, ice cream, aerated ‘or
mineral waters, fruit juices, wines, liquors and other alcoholic drinks.

- and fermentation products, canned- fruit products, milk and rpal,ted',

food, cigarettes cigars, protein foods, maize :product butter,” ghee,
cheese and other dairy products, pickles, james, jellies, sausages,
cider, poultry and eggs, pulses, spices, oils, powder, and condensed .
milk, honey fresh and dehydrated vegetables, coffee, tea, cocoa .
seeds, processed seeds, concentrate for cattle of poultry feed, fruits -
and alf kinds or processed foods as well as materials required
or used for preparation of food articles. '
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To carry on the business as travel agents, tcurists and cairgo carriers
by road, alr, sea, or by any other mode of transport and to carr
on all sllied business and activities pertaining to the travelling and
tourist business. ‘

To carry on business, as manufacturers, producers dealers
processors, importers, exporters, stockists, agents, brokers, traders
refailers of all kinds of paper including writing, printing, wrapping

_and tissue newsprint paper for packing including corrugated and

kraft paper, synthetic papers, paper board and straw board and
all kinds of pulp whether mechanical or chemical including dissolving

_pulp and also to carry on business as printers and publishers -

including of news paper books and journals.

To manufacture, produce, buy, sell, import. - - sort, stock and deat
in machine tools, grinding machines, automatic lathes, drilling
machines, planning machines, planogrinders, machinery of every
description, precision tools, cutting and small tools fasteners, electric
motors, electrical equipments, electric motors, cables, wires, switch-
gears, flame and drip proof maters, electric fans, cookers and flasks,
gramaphone including record players, and records, other domestic
appliances, regulators of all types, electric kilowatt hour meters,

. magnets, industrial jewels, ammeters, volt meters, and other type

of measuring instruments, electrical or non-electric die castings

- crews, nuts and bolls transformers of ali types, circuit breakers,

hoist. elevators, gears, trolleys, and coaches, winches, air

compressors, transformers, and switchgears, welders, refrigerators, =~ ~

domestic washing machines, televisicn and wirelaess apparatus
including radio receivers and fransmiitters and allied items, sewing
machines, watches and clocks, tape recorders, house-hold
appliances and components parts theredf. ' ‘

s

To carry on the business of manufectures and dealers in-conditioning
and refrigeration thermal and hydro power generation equipments,

- equipmeant, consumer and domestic appliances, radios and

transistors, electrenic equipment including television and computers,
oxygen and acetylene electrodes including graphite electrodes,

vweighfng scales, cement, refractories, batteries, agricultural

equipment, thermometers, flashlights, detonators and explosives,
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hume and cement pipes, asbestos starch and by-products, wir
rops, linoleum, vinyl tiles, glass, calculator, typewriters and all forms
of office eguipments, magnets, gauges and precision instruments,
conductors, rectifiers, capacitors, meters, ‘njatches, grinding and
abrasive equipment, potteries, tiles and ceramics, lighting
equipments, oils, manures of any one or more of such business
in all or any of their respective branches.

To grow, cultivate manufacture, treate, cure, blend. process, buy,
sell or deal in tea or coffee in various forms. .

To cariy on business as manufacturers, distributors, importers,
exporters, zgents and generally deai in all kinds of ieather items
and things made of leather and leather goods and chemicals used
for manufacture of leather products.

To carry on the business of hotel, restaurant, cafe, travern,

beerhouses refreshmant rooms and lodgings, house keepers,

ficensed victualiars, wine beers and sprits merchants, importers
and manufactures of asrated mineral and artificial waters and other |
arinks, purveyors, caterers for the public, importers and brokers
of food, live and £2a4 stock and forsign produce of all descriptions,

bakers, confeciionars, milk sellers, bulter sellers, dairymen, pou!tsrs

arean Grooses, mrmﬂm znd i e merchants.

To carry en the business ’_af chémica(jengineers“chemicai
manuiacturers chemists, aneiysts research chemists, druggists
importers and manufacturers of and dealers in pharmaceutical,

~medical, chemical, industrial and other products and articles,

compounds, cements, oils, paints, varnishes, drugs, medicines,
dyewares and makers of and dealers in patent, medlcmes surglcal

~and scientific apparatus and matenals

To carry on all or any_ of the business of mechanical and electrical
engineers and manufacturers and suppliers of implements and
machinery, tool-makers, smiths, steel and brass founde_ré, metal
workers, machinist, iron, and steel workers, metallurgists, chemical -
manufacturers, distiliers electrical ‘goods and. accessories, glass
manufacturers of all kinds, engineers, gas suppliers, timber
merchants and supplier of agricultural implements, motor and
automobile spare parts, sugar mill machinery, oil machinery,
manufactures of surgicals instruments and to buy, sell, manufacture,
repair, convert, let or hire and deal in minerals, metals, machinery,
implements rolling stocks, hardware and chemicals of all kinds and
to carry on any other business (Manufacturing or otherwise) which
may seem to the company capable of being conveniently carried
on in connection with any of business above specified.
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To carry on all or any of the business as supplying, purchasir.a,
selling, importing, exporting, manufacturing processing, converting,
establishmg workshop and factories, offices and buiidings and the
business of brickmakers, potters, chemists.and druggists, cycle
manufacturing, dairing, drapers and furnishers, machinery, packing
boxes and other packing articles, electrical goods, appliances, tools
and lmplements,vhotehers general importers and exporters jewellers
and laundry business mechanical engineers, miners, motor car

" manufacturing, motor omni-bus-service, petroleum and mineral oil,

paviours, refreshment rooms, saw mills, shoe and leather makers,
soap manufacturing, spinning and weaving of all fabrics, stationers,

" stores and provisions, surgical instruments makers, tea planters,

theatre company tobacconist company and carry on any other
business_or work necessary and incidental to any of the above

business in the interest of the company.

To carry on the business or manufacturers, importers, exporters,
dealers, hirers, repairers, cleaners, carriers and stores of motor

" cars, automobile spare and parts, omini-buses, trucks torries, tractors

bulldozers, motor cycles, scooters, motor launches, motor buses,
motor lorries, motor vans, aeroplanes, sea planes, ships, gliders
and other conveance of all descriptions whether propelled or assisted
by petrol, steam, gas, electricity, animal, atomic or other power

- orengines, chasis bodies and other things used in or in connection
. with the above mentloned‘ things. -

To carry on the business of cold storage refrlgerat:on cookmg,
dehydration, preservatlon of any product

To carry on the business as dealers in and purchasers of dairy

farms garden and produce of all kinds ad in particular milk, cream,
butter, ghee, cheese, poultry eggs, fruits, vegetabie ghee, artificial
ghee, spices, sausages, prawn, pltted meat, table dehcac;es loaves,
bread, manures. :

To carry on the business of house shop, saloon, halls and other
apartment and -exhibition decorators and execute decorative work
of all sorts, to prepare, manufacture, paint; use import, export, device,
design all kinds of artistic objects for use and ornamentation or
any property in the decoration or furmshmg of buildings, exhibitions
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or other structures of all kmos and nature whatsoever =

To carry on all kmds of business of manufacturers |mporters
exporters, dealers, assemblers distributors of radios, radiograms,

gramophones, wireless apparatus, domestic and commercial . -

refrigerators, coolers, freezers of all kinds, humidifying, dehumidifying,
ventilating and coeling. plants, room-coolers and air-conditioning of
all kinds, records bare and rubber insulated wires, cables, flexible
cords, fuse wires, copper and aluminium wires, electric switches
and switch-gears, contents, iamps, motors, fans and electric goods,
plastic and light materials products, equipments and accessories
of ali kinds, cold storage equipments and all-articles and thing used

-in manufacture, construction, erection, maintenance and working

thereof in connection therewith in any way whatsoever. To repair
the_same and their machinery and apparatus etc. ‘

- To manufaciure, process, buy, sell.-import and deal in a"tt-'kinds

of machinery, food producis, seeds patents and licences, all kinds
or fertilizers fima mineral preducts and stock-feeds. ‘

{a) To carry on the business of founders of ferrous and non-
ferrous metals, sheet workers, mechanical, structural, electrical and
metaliurgical engineers, to carry on the work of cast iron foundry

- for the manufacture of all 'types of pipes and pipe-fittings, water-

reservoirs drainage requisites including manhole frames and covers,
grantings and. loaders, cast iron sanitary ‘appliance and fitting
including flushing cisterns, bath-tubes, wash-basins cast iron building

-requisites including ralling, spiral stairs, ladders ventilators,

ormamental window frames, pillars, agricultural implements including -
choppers, ploughs, cast iron railway casting including sleepers, fish
plates, wheels and other fittings, household requisites and utensils,

" including pinions, tube—wheets pump-parts and others general and

specral castmgs

a

(b). To carry on the work of mechanical and electrical engineers
and to run a workshop to undertake and ‘execute all types of
mechanical -and structural jobs of ‘manufacturing, fabrication and

- erect on of buildings and articles and to do various types of sheets

metal work including manufacturing and construction of storage’

tanks, buckets, drums various types of containers and other similar

items, that may be easily marketabte
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To invest and to carry on the busingss of jewaliers, bullion mercharss
gold-smiths, silver-smiths, gem and sione merchants.

To deal in and to invest in precious stones, diamonds, pearls,
jewellery, watches, ciock, chronometers gold and silver plates,
electroplated cutlery, presents and gifts, coins, cups, metals shields
curious articles of virtue art and antiguities, dressing, bags and
bronzes.

“To engage and carry on the business of raisting packing, grading,

preparing for market eggs, butter, cream, milk, farm and poultry
products of all descriptions. To hatch, bread and raise either by
natural means or incubaters of cincnmse pouitry of all kmds

To carry on the business of exhibition of films, cinema-owners,
film distributors, studio-owners and all cther allied trades and
techniques and also to act as producers, distributors, importers,
exporters, exhibitors and financiers of cinematograph film and to
manufacture, own, acquire, provide, secure, arrange or deal in films
and photographic paper and equipments cameras, sound recording,
musical, lighting appliances, instruments, equipments and machines
and to construct, establish, own, hire or otherwise acquire and to
manage, let out for rent, fee,»mofsetary gain or otherwise studies,
laboratories, theatres, buildings, halls, open air-theaters, bars,
restaurants and other buildings or work required for the purposes
of production, distribution or exhibition of the fims operas siageplays,
dances, operettas, burriesques, vaudeviile, revues, bailets,

pantomimes, spectacular pisces, promenade cong ert Hreus of uther

performance and entertainments and to Act as deaiers, importers,
exporters of musical instruments and other prodw“ is or materials
releted or connected with the aforesaid objects and business; and
fo acquire exclusive or limited nq‘m w any play, story, musical
songs and lyric, book and fo use exercise, ldevelop or exploit or
turn 1o account such rights for the business of the company, and
to act as agenis for training, refaining, arranging and supplying
artists, stars, art directors, script or story-writers, technicians, extra
and other personnal required by the company or other film, cinema
or show business.
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To manufacture, purchase, produce, grow, raise, preserves purify,
refine import, export prepare, seii and deal in sugar, sugarcandy,
sugercane, gur, molasses syrups, alcohol and all other by-products
and food products, fertilizers and things gererally and to maintain
refineries, foundries, workshops, distilleries and other works for the
purpose of the company. ‘

To carry on mining and any business relating to the winning and
working of minerals and to search for get work, raise manufacture,
produce, buy, sell and in coal, coke mineral oil, iron, ore, lime

stone, graphite, carbon, chemicals, petro-chemicals, cement,
brickearths, bricks, pipes, fi ire-Clay, fire-brick, mica and other metals,

“minerals and substances and their products, by products and ancillary

products and to manufacture and sell patent fuels, to work mines,
mining rights in, under or upon the land and properties for the

_time being belonging to the company and to mine, quarrg, crush

wash, smslt, raduct or sthew

To purchase, take oo lcase aequ!re in exchange of otherwise own,

hold, occupy, manage, cﬁn rob construct, erect, alier, Gﬁvezop, puli
dowrn, smr}m': sepair, renovate. work, build, plan, fay .out, seil
fransfer, morigups, charm assign, let out, sub-lease, all types of
fands, plots; buildings, ?‘r&FPult’_cE“%”PmS, bunglows, quarters, offices,

fiats, chawis, warehouses godowne; shops, stails, markets, houses,

structures, undertakings, constructions, tenements, roads, bridges
foreatz, estates, assels and properties, moveable or immovable
freshold or jsase-hold or whataver rsature and descrsptlon and
wherever situate.

" To carry on business as financiers, concessionaries and to undertake
‘and execute all kinds of financial, commercial and trading operations
~and to discount, buy, sell and deal in bills notes, warrants, coupons,

suits and decrees for money granted by any court in the Union -
of India and other negotlable or transferable securities or documents.

To acquire from or sell to any person, firm body corporate or whether
in india or elsewhere, technical and managerial information, knowhow.
process engineering, manufacturing, operating and commercial data,
plans laycuts and blue-prints useful for the'design, erection and
operation or any plant or process or manufacture and to acquire,
grant or licence other rights and benefits in the foregoing matters,

to render any kinds of managerial technical and financial consultancy
services and to carry on the business of market research organisers,

sales promotion agents, general adviser, advisers, technical and
marketing consultants, either alone or in partnership. v
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To carry on the business of technical, financial and management
consultants and advisers and to enter into collaboration agreements
for the manufacture of items, which the company is entitled to
produce in India and abroad with the companies firms and individuals,
central and / or State Government and their concerns and tender
and provide all types of services including managerials, personnel,
secretarial, designing, engineering preparation of feasibility and
project reports, drawings, plant layouts, tenders for all the plant
and machinery, equipments, buildings and other structures and
helping finalisation of contracts and commissioning of pants.

To carry on the business of manufacturers and dealers in capacitors,
resistors, tubes condensers, semi-conductor materials and devices,
transistors, rectifiers, zenerdiodes, thermistors, integrated and hybrid
circuits, relays and varistors, potentiometers, connectors, printed
circuits, coils, chokes, transforms, switches, volume controls, plugs,
sockets, bases, aerial, gears, electrical, diesel motors and pumps,
batteries, accumulators, cables, metal and other cases, piezo electric
quartz, crystals of all types including those made from synthetic
materials, meters of all kinds including those for industrial, Domestic
and other uses etc. chassis-holders and covers.

To carry on business and manufacturers, traders, importers,
exporters and dealers in all types of cables, wires and its
accessories, conductors, stranded wires and all other kinds of
wire products.

Tocarryonbusiness asdealers, distributors, stockists, buyers sellers,
repairers, cleaners, stores, importers, exporters or agents of motor
cars, trucks, lorries and carriages, motor cycles, scooters, bi-cycles,
tractors earth moving equipments, trailers and others vehicles,
agricultural implements, pumps and machineries and spare parts,
engines, motors accessories, components, tools, batteries, glass
panels and sheets, apparatus, fittings furnishing, materials, types,
tubes, paints, lubricants, fuel, oils gas or other materials used or
required for such vehicles, implements of machines and to act as
transporters of good and to let out, hire or finance hire-purchase
system or otherwise automobiles and other vehicles,
implements, machines and any of the afore-mentioned products
of things.

The liability of the members is limited.

*The Authorised Share Capital of the Company is Rs. 280,00,00,000
(Rupees Two hundred eighty crores) divided into 40,00,00,000 (Forty
crores) Equity Shares of Rs. 2/- (Two) each and 2,00,00,000 (Two
crores) Preference Shares of Rs. 100/- (Rupees Hundred) each, with
the rights, privileges, and conditions attached thereto as are
provided by the Articles of Association of the Company for the time
being, provided that, the Company shall always have the power to
issue shares at a premium and redeem preference shares, to
increase or to reduce its capital and to divide the shares in the capital
for the time being, into several classes and attach thereto
respectively such preferential qualified or special rights, privileges or
conditions as may be permissible by law and as may be determined
by or in accordance with the Articles of Association of the Company
for the time being in force and to vary, modify or abrogate any such
rights, privileges, or conditions in such manner as may be permitted
by law and/or as may be provided in the Articles of Association of
the Company for the time being in force.

*Amendment vide Ordinary Resolution passed at Extra-Ordinary General
Meeting of the Company held on June 21, 2021.
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We, the several persons whose names and addresses are subscribed below are desirous of being

formed into a company in pursuance of this Memorandum: of Association and we respectively agree o take
the number of shares in the capital of the company set opposite to our respective names.

Names, signatures, father's / husbands No. of equity shares Name, signature Address,
Names and addresses and occupations taken by each - father's name and
of subscribers - subscribers occupation of Witness
1. RAJENDRA PRASAD GUPTA 200
Slo Late Prahalad Saran Gupta (Two hundred)
i/15, Area-7 & 8, Rourkela - 4
Business
2. KRISHNA KUMAR MODI 200
S/o Sri Gobindram Modi - (Two hundred)
R/21, Area 7 & 8, Rourkela - 4 : :'r:,
Business T_a3
3TEs
GHANSHYAM DAS AGARWAL - 2200 = ;5 &g % o
Slo G Dwaraka Prgsad Agarwal {Two hundred) =2 LEO
Gurugwarz Road, Rourkela R leTeso
Business @go %8 =
- i} - e5E228
4. SUDHA GUPTA . 200 <7 B5EART
Wle 8¢ Rajendra Prasad Gupls (Two hundred) § ‘ffg e 2
1116, Area 7 & 8, Rourkela - 4 o ‘ ¥ £ 82
Business T 5. %
b 2c0ag
5. - SANTOSH MODI 200 _ %,_ BELE S
. Wio Sri Krishna Kumar Modi (Two hundred) ot woX
Ri21, Area 7 & 8, Rourkela - 4 ‘ o a8 5
Business
6. - PUSPA DEVI : o .. 200 E
’ W/o Sri Gharnshyam Das Agarwal “(Two hundred)
Gurudwara Road, Rourkela ) T
Business -
7. KRIPA SHANKER BAJPAI . 200
S/o Late Sidhnath Bajpai 7 (Two hundred)
Power House Road, Rourkela - 1 , :
Business
_ 1400
Total . (One thousand
-four hundred only)
Dated the 7th Day of August 1985



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

SHIVA CEMENT LIMITED

No regulations contained in Table F of Schedule I to the
Companies Act, 2013, or in analogous schedule to any
previous or subsequent analogous law shall apply to
this Company, except in regard to matters not
specifically provided in these Articles, but the
regulations for the management of the Company and for
the observance of the members thereof and their
representatives, shall, subject to any exercise of the
statutory powers of the Company with reference to the
repeal or alteration of or addition, be such as are
contained in these Articles.

INTERPRETATION

In the interpretation of these Articles, unless repugnant
to the subject or context :-

‘The  Company’ or ‘This Company’ means
SHIVA CEMENT LIMITED.

‘The Act’ or “The said Act” means The Companies Act,
2013, or any statutory modification or re-enactment
thereof for the time being in force.

‘Auditors’ means and includes those persons appointed
as such for the time being by the Company.

‘Board’ or ‘Board of Directors’ means a meeting of the
Directors duly called and constituted, or as the case may
be, the Directors assembled as the Board of Directors of
the Company collectively.

‘Beneficial Owner’ means a person or persons whose
name is recorded as such with a depository;

Limited Application
of Table F of the
Companies Act, 2013.

Interpretation
Clause.

“The Company” or
“This Company.”

“The Act” or “The
said Act”.

“Auditors”.

“Board” or ‘“Board
of Directors”

“Beneficial Owner”



“Capital”

“Common Seal”
“Debenture”

“Directors”

“Dividend”

“Depository”

“Genders”

“In writing” and
“Written”

“Member”

“Month”

“Meeting” or

“General Meeting”

“Annual General
Meeting”

“Extraordinary

General Meeting”

“Office”

‘Capital’ means such Share Capital as is authorised by
Memorandum of the Company to be the maximum amount of
Share Capital of the Company.

“Common Seal” means the common seal of the Company.
‘Debenture’ includes debenture - stock.

‘Directors’ means the Directors for the time being of the Company
or as the case may be the Directors assembled at a Board.

‘Dividend’ includes bonus.

‘Depository’ means a company formed and registered under the
Companies Act, 1956, and which has been granted a certificate of
registration to act as a depository under the Securities and
Exchange Board of India Act, 1992;

Words imparting the masculine gender also include the feminine
gender.

‘In Writing’ and ‘Written’ include printing, lithography and other
modes of representing or reproducing words in a visible form.

‘Member’ means the duly registered holder from time to time of
the Company and includes the subscribers to the Memorandum
of the Company.

‘Month’ means a calendar month.

‘Meeting’ or ‘General Meeting’ means a meeting of members.
‘Annual General Meeting’ means a general meeting of the
members held in accordance with the provisions of Section 96 of
The Act and any adjourned holding thereof.

‘Extraordinary General Meeting’ means an extraordinary General
Meeting of the members duly called and constituted and any

adjourned holding thereof.

‘Office’ means the registered office for the time being of the
Company.



“Paid-up”
“Persons”

“Register of
Members”

“The Registrar”

“Secretary”

“SEBI”

“Seal”

“Shares”

“Singular Number”

“Ordinary
Resolution” and
“Special
Resolution”

“Year” and
“Financial Year”

“Security”

‘Paid-up’ includes credited as paid up.
‘Persons’ includes corporations and firms as well as individuals.

‘Register of Members’ means the register of members to be kept
pursuant to the Act.

‘The Registrar’ means the Registrar of Companies of the State in
which the office of the Company is for the time being situated.

‘Secretary’ includes a temporary or assistant secretary or any
person or persons appointed by the Board to perform any of the
duties of a Secretary.

‘SEBI’ means the Securities and Exchange Board of India;

‘Seal’ means the Common Seal for the time being of the Company.
‘Shares’ means Shares in the Shares Capital of the Company and
includes stock except where a distinction between stock and

Shares is expressed or implied.

Words importing the singular number include, where the context
admits or requires, the plural number and vice versa.

‘Ordinary Resolution’ and ‘Special Resolution’ shall have the
meaning assigned thereto by Section 114 of the Act.

‘Year’ means the calendar year and ‘Financial Year’ has the
meaning assigned thereto by Section 2(41) of the Act.

The marginal notes used in these Articles shall not affect the
construction thereof.

Save as aforesaid, any words or expressions defined in the Act

shall if not inconsistent with the subject or context bear the same
meaning in these Articles.

‘Security’ means such security as may be specified by SEBI from
time to time.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL



“Authorised
Share Capital”

Increase of
capital by the
Company and
how carried into
effect

a) The Authorised Capital of the Company will be as stated
in Clause V of the Memorandum of Association, with the
right and power to increase or reduce its Share Capital
from time to time and to divide the Shares in the Share
Capital for the time being into several classes and to attach
thereto respectively such preferential, deferred, qualified
or special rights, privileges or conditions as may be
determined by or in accordance with the Act and the
Articles of Association of the Company and to vary,
modify, amalgamate or abrogate any such rights,
privileges or conditions in such manner as may be for the
time being provided by the Articles of Association of the
Company and to acquire, purchase, hold, re-sell, any of
its own fully / partly paid equity and / or preference
Shares whether redeemable or not and to make any
payment out of Share Capital or out of funds at its
disposal, for and in respect of such purchase, subject to the
provisions of the Act in force from time to time.

The Company shall be entitled to dematerialize its existing
shares, rematerialize its shares held in the Depositories
and / or to offer its fresh shares in a dematerialized form
pursuant to the Depositories Act, 1996 and the rules
framed thereunder, if any.

b) Paid-up Capital of the Company shall be minimum Rs
5,00,000 (Rupees Five Lakhs only).

The Company in General Meeting may, from time to time,
increase its Share Capital by the creation of new Shares, with
such increase to be of such aggregate amount and to be
divided into Shares of such respective amounts, as the
resolution shall prescribe. Subject to the provisions of the
Act, any Shares of the original or increased capital shall be
issued upon such terms and conditions and with such rights
and privileges annexed thereto, as the General Meeting
resolving upon the creation thereof, shall direct, and if no
direction be given, as the Directors shall determine and in
particular, such Shares may be issued with a preferential or
gualified right to dividends and in the distribution of assets
of the Company upon winding up, and with a right of voting
at General Meeting of the Company in conformity with
Sections 47 of the Act. Whenever the Authorised Capital of
the Company has been increased under the provisions of the
Article, the Directors shall comply with the provisions of
Section 64 of the Act.



New Capital 5.
same as existing
Capital

Redeemable 6.
Preference
Shares

Provision to apply 7.
on issue of
Redeemable
Preference

Shares

Except so far as otherwise provided by the conditions of issue
or by these presents, any capital raised by the creation of new
shares shall be considered as part of the existing Share
Capital, and shall be subject to the provision herein
contained, with reference to the payment of calls and
instalments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

Subject to the provisions of Section 55 of the Act, the
Company shall have the power to issue from time to time,
Redeemable Cumulative and / or Non-Cumulative,
Convertible and / or Non-Convertible Preference Shares and
such Preference may confer upon the holders thereof: (i) the
right to be paid a fixed preferential dividend either as a fixed
amount or at a fixed rate specified by the terms of issue of
such from time to time in respect of the amount paid —up on
the ; (ii) the right to attend meetings and vote on resolutions
directly affecting their rights, resolutions for the winding up
of the Company, resolutions for the repayment or reduction
of equity or preference Shares Capital; (iii) right to attend
meetings and vote on all resolutions where the dividend due
on the Shares is in arrears for not less than two years before
the meetings; and (iv) in case of winding-up or repayment of
Capital, a preferential right of return of the Share Capital
paid-up or deemed to be paid up together with arrears of
cumulative preferential dividend due thereon, but without
any further right or claim over the assets of the Company.

On the issue of Redeemable Preference Shares under the
provisions of Article 6 hereof, the following provisions shall
take effect:

(@ no such Shares shall be redeemed except out of the
profits of the Company which would otherwise be
available for dividend or out of the proceeds of a fresh
issue of made for the purpose of the redemption;

(b) nosuch Shares shall be redeemed unless they are fully
paid;

(c) the premium, if any, payable on redemption must
have been provided for out of the profits of the
Company or the Company’s Shares Premium Account

5



Reduction of
Capital

Sub-division
Consolidation and
cancellation

of Shares

9A

(as applicable in terms of Section 55 of the Act) before
the Shares are redeemed;

(d) where any such Shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall, out of
profits which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called
‘Capital Redemption Reserve Account’, a sum equal to
the nominal amount of the redeemed and provisions
of the Act relating to the reduction for the Shares
Capital of the Company shall, except as provided in
Section 55 of the Act, apply as if the Capital
Redemption Reserve Account were paid-up Shares
Capital of the Company.

The company may (subject to the provisions of Section 52,
55, 66 and other applicable provisions of the Act) from time
to time by Special Resolution, reduce its capital and any
Capital Redemption Reserve Account or Shares Premium
Account in any manner for the time being authorised by
law, and in particular, capital may be paid off on the footing
that it may be called upon again or otherwise. This Article
is not to derogate from any power the Company would have
if it were omitted.

Subject to the provisions of Section 61 of the Act, the
Company in General Meeting may, from time to time, alter
its memorandum to increase its Share Capital; sub-divide or
consolidate its Shares or any of them; convert Shares into
stock and vice-versa; and cancel Shares which at the date of
the passing of the resolution have not been taken or agreed
to be taken by any person and diminish the amount of its
Share Capital by the amount of the Shares so cancelled. The
resolution whereby any Shares is sub-divided may
determine that, as between the holder of the resulting from
such sub-division one or more such Shares shall have some
preference or special advantage as regards dividend, capital
or otherwise over or as compared with the other or others
Subject as aforesaid.

The Company may, by special resolution, reduce in any
manner and with, and subject to, any incident authorised
and consent required by law —

(@) Its Share capital;

(b) Any capital redemption reserve account; and

(c) Any Share premium account



Modification of 10.

rights

Issue of further 11.

pari passu Shares
not to affect the
right of Shares
already issued

Sub-division and 12.

consolidation  of
Shares.

Register and 13.

Index of Members

Shares to be 14.

numbered
progressively and
no Shares to be

Whenever the Share Capital, by reason of the issue of
Preference or otherwise, is divided into different classes, of
all or any of the rights and privileges attached to each class
may, subject to the provisions of Section 48 of the Act and
terms of issue of such class of Shares, and whether or not the
Company is being wound up, be modified, commuted,
affected or abrogated or dealt with by agreement between
the Company and any person purporting to contract on
behalf of that class, provided such agreement is ratified in
writing by holders of at least three-fourths in nominal value
of the issued Shares of the class or is sanctioned by a Special
Resolution passed at a separate General Meeting of the
holders of that class.

The rights conferred upon the holders of the Shares of any
class issued with preferred or any other rights shall not,
unless, otherwise expressly provided by the terms of issue
of that class, be deemed to be varied by the creation or issue
of further Shares ranking pari passu therewith.

The Directors are hereby authorised to issue Equity Shares
or Debentures (whether or not convertible into equity
shares) for offer and allotment to such of the officers,
employees and workers of the Company as the Directors
may select or the trustees of such trust as may be set up for
the benefit of the officers, employees and workers in
accordance with the terms and conditions of such scheme,
plan or proposal as the Directors may formulate. Subject to
the consent of the Stock Exchanges and of the Securities
Exchange Board of India, the Directors may impose the
condition that the Shares in or debentures of the Company
so allotted shall not be transferable for a specified period.

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and Index of
Members in accordance with Section 88 of the Act. The
Company shall be entitled to keep in any State or country
outside India a branch Register of Members resident in that
State or country.

The Shares in the Share Capital shall be numbered
progressively according to their several denominations, and
except in the manner hereinbefore mentioned no Shares

shall be sub-divided. Every forfeited or surrendered Shares
7



sub-divided

Further issue of
capital

Shares under
control of
Directors

Power to
Company in
General Meeting

15.

16.

17.

shall continue to bear the number by which the same was
originally distinguished.

(@) Where at any time the Company proposes to
increase its Subscribed Capital by the issue of
further Shares, then such further Shares shall be
offered to the persons who at the date of the offer,
are holders of the equity Shares of the Company, in
proportion, as nearly as circumstances admit, to the
Shares Capital paid-up on these Shares in
accordance with Section 62 of the Act.

(b) Notwithstanding anything contained in the
preceeding sub-clause the Company may by a
special resolution offer further to any persons
(including employees under a scheme of employees’
stock option) and such person or persons may or
may not include the persons who at the date of the
offer are the holder of the equity Shares of the
Company.

c) Notwithstanding anything contained in sub-clause
(a) above but subject however, to Section 62(3) of the
Act, the Company may increase its Subscribed
Capital on exercise of an option attached to the
debentures issued or loans raised by the Company
to convert such debentures or loans into Shares, or
to subscribe for Shares, or to subscribe for Shares in
the Company.

Subject to the provisions of these Articles and of the Act, the
(including any Shares forming part of any increased capital
of the Company) shall be under the control of the Directors,
who may issue, allot or otherwise dispose of the same or any
of them to such persons in such proportion on such terms
and conditions and at such times as the Directors think fit
and subject to the sanction of the Company in General
Meeting, with full power to give any person the option to
call for or be allotted Shares of any class of the Company
either (subject to the provisions of Section 52 and 53 of the
Act) at a premium or at par or at a discount and such option
being exercisable for such time and for such consideration
as the Directors think fit. The Board shall cause to be filed
the returns as to allotment as provided for in the Act.

In addition to and without derogating from the powers for
that purpose conferred on the Board under Article 15 and 16

the Company in General Meeting may, subject to the
8



to issue Shares

Acceptance of 18.

Shares

Deposit and call 19.

etc. to be a debt
payable
immediately

Liability of 20.

Members

Shares Certificate  21.

provisions of Section 62 of the Act determine that any
(whether forming part of the original Shares Capital or of
any increased Shares Capital of the Company) shall be
offered to such person (whether members or not) in such
proportion and on such terms and conditions and either
(subject to compliance with the provisions of Section 52 and
53 of the Act) at a premium or at par or at a discount, such
option being exercisable at such times and for such
consideration as may be directed by such General Meeting
or the Company in General Meeting may make any other
provision whatsoever for the issue, allotment or disposal of
any Shares.

Any application signed by or on behalf of an applicant for
Shares in the Company, followed by an allotment of any
Shares therein, shall be an acceptance of Shares within the
meaning of these Articles, and every person who thus or
otherwise accepts any Shares and whose name is on the
register of members (or the register of beneficial owners
maintained by a depository) shall, for the purpose of these
Articles, be a member.

The money (if any) which the Board shall, on the allotment
of any Shares being made by them, require or direct to be
paid by way of deposit, call or otherwise, in respect of any
Shares allotted by them, shall immediately on the insertion
of the name of the allottee in the Register of Members as
the name of the holders of such Shares become a debt due
to and recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.

Every member, or his heirs, executors or administrators,
shall pay to Company the portion of the capital
represented by his Shares or which may, for the time
being, remain unpaid thereof in such amounts, at such
time or times, and in such manner as the Board shall, from
time to time in accordance with the Company’s
regulations, require or fix for the payment thereof.

Subject to the provisions of Section 46 and the rules
made thereunder:

a) Every member or allottee of shares shall be entitled,
without payment, to receive one certificate
specifying the name of the person in whose favour it

is issued, the shares to which it relates and the
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22.

b)

(@)

(b)

amount paid-up thereon. Such certificates shall be
issued only in pursuance of a resolution passed by
the Board and on surrender to the Company of its
letters of allotment or its fractional coupons of
requisite value, save in case of issues against letters
of acceptance or of renunciation or in case of issue of
bonus shares. Every such certificate shall be issued
under the Seal of the Company, which shall be
affixed in the presence of, and signed by any two
Directors or persons acting on behalf of the Directors
under a duly registered power of attorney and the
Secretary or other person shall sign the Share
certificate, provided that if the composition of the
Board permits it, at least one of the aforesaid two
Directors shall be a person other than a Managing or
a whole time Director. Particulars of every Share
certificate issued shall be entered in the register of
members against the name of the person to whom it
has been issued, indicating the date of issue.

Any two or more joint allottees of a Share shall, for
the purpose of this Article, be treated as a single
Member, and the certificate of any Share, which may
be the subject of joint ownership, may be delivered
to anyone of such joint owners on behalf of all of
them. For any further certificate the Board shall be
entitled but shall not be bound, to prescribe a charge
not exceeding Rupee One. The Company shall
comply with the provisions of Section 46 of the Act
and the rules made thereunder.

Directors may sign a Shares certificate by affixing their
signature thereon by means of any machine,
equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of
a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine,
equipment or other material used for the purpose.

No certificate of any Shares or Shares shall be issued
either in exchange for those which are sub-divided or
consolidated or in replacement of those which are
defaced, torn or old, decrepit, worn out, or where the
cages on the reverse for recording transfers have been
duly utilised, unless the certificate in lieu of which it is
issued is surrendered to the Company.

When a new Share certificate has been issued in

pursuance of clause (a) of this Article it shall state on
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the face of it and against such counterfoil to the effect
that it is “issued in lieu of Shares certificate No. sub-
divided Zreplaced Zon consolidation of Shares.

If a Share certificate is lost or destroyed, a new
certificate in lieu thereof shall be issued only with the
prior consent of the Board and on such terms, if any,
as to evidence and indemnity as to the payment of out-
of-pocket expenses incurred by the Company in
investigating evidence, as the Board thinks fit.

When a new Shares certificate has been issued in
pursuance of clause (c) of this Article, it shall state on
the face of it or counterfoil to the effect that it is
‘duplicate issued in lieu of Shares certificate No ..... ",
The word ‘Duplicate’ shall be stamped or punched in
bold letters across the face of the Shares certificate.
Where a new Share certificate has been issued in
pursuance of clause (a) or clause (c) of this Article,
particulars of every such Share certificate shall be
entered in Register of Renewed and Duplicate
certificates indicating against the names of the persons
to whom the certificate is issued, the number and date
of issue of the Share certificate in lieu of which the new
certificate is issued, and the necessary changes
indicated in the Register of Members by suitable cross
reference in the ‘Remarks’ column.

All blank forms to be issued for issue of Share
certificate shall be printed and printing shall be done
only on the authority of a resolution of the Board. The
blank forms shall be consecutively machine numbered
and the forms and the blocks, engraving, facsimiles
relating to the printing of such forms shall be kept in
the custody of the Secretary or such other person as the
Board may appoint for the purpose; and the Secretary
or the other person aforesaid shall be responsible for
rendering an account of these forms to the Board.

The Managing Director of the Company for the time
being or, if the Company has no Managing Director,
every Director of the Company shall be responsible for
the maintenance, preservation and safe custody of all
books and documents relating to the issue of Share
certificates except the blank forms of Share certificates
referred to in sub Article(f).

All books referred to in sub-Article (g) shall be
preserved in good order permanently.

11
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23.

24.

25.

26.

If any Shares stands in the names of two or more persons,
the person first named in the Register shall as regards receipt
of dividends, bonus or service or notices and all or any other
matter connected with the Company, except voting at
meetings, and the transfer of the , be deemed the sole holder
thereof but the joint-holders of a Shares shall be severally as
well as jointly liable for the payment of all instalments and
calls due in respect of such Shares and for all incidentals
thereof according to the Company’s regulations.

Except as ordered by a Court of competent jurisdiction or as
by law required, the Company shall not be bound or
compelled to recognise any equitable, contingent, future or
partial interest in any Shares, or (except only as is by these
Article otherwise expressly provided) any right in respect of
a Shares other than an absolute right thereto in accordance
with these Articles in the person from time to time registered
as the holder thereof; but the Board shall be at liberty at their
sole discretion to register any Shares in the joint names of
any two or more persons or the survivor or survivors of
them.

None of the funds of the Company shall be applied in the
purchase of any Shares of the Company, and it shall not give
any financial assistance for or in connection with the
purchase or subscription of any in the Company or in its
holding Company save as provided by Section 67 of the Act.
The Company may, however, undertake a buy-back of its
securities in accordance with Sections 68, 70 and other
applicable provisions of the Act.

UNDERWRITING AND BROKERAGE

Subject to the provision of the Act, the Company may at any
time pay commission to any person in consideration of his
subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any or debentures in the Company, or
procuring, or agreeing to procure, subscriptions (whether
absolute or conditional) for any or debentures in the
Company, but so that the commission shall not exceed in the
case of Shares five per cent of the price at which the Shares
are issued and in the case of debentures two and a half per
cent of the price at which the debentures are issued. Such
commission may be satisfied by payment of cash or by
allotment of fully or partly paid Shares or in any other

manner.
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28.

30.

31.

33.

34.

The Company may pay a reasonable sum for brokerage

CALLS

The Board may, from time to time, subject to the terms on
which any Shares may have been issued and subject to the
conditions of allotment, by a resolution passed at a meeting
of the Board (and not by circular resolution) make such calls
as it thinks fit upon the members in respect of all money
unpaid on the Shares held by them respectively and each
member shall pay the amount of every call so made on him
to the person or persons and at the times and places
appointed by the Board. A call may be made payable by
instalments.

Fifteen days’ notice in writing of any call shall be given by
the Company specifying the time, place of payment, and the
person or persons to whom such call shall be paid.

A call shall be deemed to have been made at the time when
the resolution authorising such call was passed at a meeting
of the Board.

A call may be revoked or postponed at the discretion of the
Board.

The joint-holders of Shares shall be jointly and severally
liable to pay all calls in respect thereof.

The Board may, from time to time at its discretion, extend
the time fixed for the payment of any call and may extend
such time as to all or any of the members who from,
residence at a distance or other cause, the Board may deem
fairly entitled to such extension but no member shall be
entitled to such extension save as a matter of grace and
favour.

If any member fails to pay any call due from him on the day
appointed for the payment thereof, or any such extension
thereof as aforesaid, he shall be liable to pay interest on the
same from the day appointed for the payment thereof to the
time of actual payment at such rate as shall from time to time

be fixed by the Board not exceeding 10 per cent per annum
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but nothing in this Article shall render it obligatory for the
Board to demand or recover any interest from any such
members.

Any sum, which by the terms of issue of a Share becomes
payable on allotment or at fixed date, whether on account of
the nominal value of the Shares or by way of premium shall
for the purposes of these Articles be deemed to be a call duly
made and payable on the date on which by the terms of issue
the same become payable, and in case of non-paymentall the
relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and
notified.

On the trial or hearing of any action or suit brought by the
Company against any member or his representatives for the
recovery of any money claimed to be due to the Company in
respect of his , it shall be sufficient to prove that the name of
the member in this respect of whose Shares the money is
sought to be recovered, appears entered on the Register of
Members as the holder, at or subsequently to the date at
which the money is sought to be recovered is alleged to have
become due on the in respect of which such money is sought
to be recovered; that the resolution making the call is duly
recorded in the Minute Book; and that notice of such call was
duly given to the member or his representatives sued in
pursuance of these Articles; and that it shall not be necessary
to prove the appointment of the Directors who made such
call, or that a quorum of Directors were present at the Board
at which any call was made nor that the meeting at which
any call made was duly convened or constituted nor any
matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any
money which shall from time to time be due from any
member to the Company in respect of his Shares, either by
way of principal or interest, nor any indulgence granted by
the Company in respect of the payment of any such money,
shall preclude the Company from thereafter proceeding to
enforce a forfeiture of such Shares as hereinafter provided.

(@) The Board may, if it thinks fit, agree to and receive
from any member willing to advance the same, all or

any part of the amounts of his respective beyond the
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40.

sums, actually called up and upon the moneys so paid
in advance, or upon so much thereof, from time to time
and at any time thereafter as exceeds the amount of the
calls then made upon and due in respect of the on
account of which such advances are made, the Board
may pay or allow interest, at such rate as the member
paying the sum in advance and the Board agree upon.
The Board may agree to repay at any time any amount
so advanced or atany time repay the same upon giving
to the member three months’ notice in writing.
Provided that moneys paid in advance of calls on any
Shares may carry interest but shall not confer a right to
dividend or to participate in profits.

(b) No member paying any such sum in advance shall be

entitled to voting rights in respect of the moneys so
paid by him until the same would but for such
payment become presently payable.

LIEN

The company shall have a first and paramount lien upon
all the Shares (other than fully paid up Shares) registered
in the name of each member (whether solely or jointly
with other) and upon the proceeds of sale thereof for all
money (whether presently payable or not) called or
payable at a fixed time in respect of such Shares, and no
equitable interest in any Shares shall be created except
upon the footing and upon the condition that Article 24
hereof is to have full effect. Any such lien shall extend to
all dividends from time to time declared in respect of such
Shares. Unless otherwise agreed the registration of a
transfer of Shares shall operate as a waiver of the
Company’s lien, if any, in such Shares.

For the purpose of enforcing such lien the Board may sell
the Shares subject thereto in such manner as they shall
think fit, and for that purpose may cause to be issued a
duplicate certificate in respect of such Shares and may
authorise one of their members to execute a transfer
thereof on behalf of and in the name of such members. No
sale shall be made until notice in writing of the intention
to sell shall have been served on such member or his
representatives and default shall have been made by him
or them in payment, fulfilment, or discharge of such
debts, liabilities or engagements for fourteen days after

such notice.
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40A The purchaser shall be registered as the holder of the

41.

43.

44,

Shares comprised in any such transfer. The purchaser
shall not be bound to see to the application of the purchase
money, nor shall his title to the Shares be affected by any
irregularity or invalidity in the proceedings in reference
to the sale.

The net proceeds of any such sale shall be received by the
Company and applied in or towards payment of such part
of the amount in respect of which the lien exists as is
presently payable and the residue, if any, shall (subject to
a like lien for sums not presently payable as existed upon
the Shares before the sale) be paid to the persons entitled
to the Shares at the date of the sale.

FORFEITURE OF SHARES

If any member fails to pay any call or instalment of a call on
or before the day appointed for the payment of the same or
any such extension thereof as aforesaid, the Board may at
any time thereafter, during such time as the call or
instalment remains unpaid, give notice to him requiring
him to pay the same together with any interest that may
have accrued, and all expenses that may have been incurred
by the Company by reason of such non-payment.

The notice shall name a day (not being less than fourteen
days from the date of the notice) and a place or places on
and at which such call or instalment and such interest
thereon at such rate not exceeding 10 per cent per annum as
the Directors shall determine from the day in which such
call or instalment ought to have been paid and expenses as
aforesaid are to be paid. The notice shall also state that, in
the event of the non-payment at or before the time and at
the place appointed, the Shares in respect of which the call
was made or instalment is payable, will be liable to be
forfeited.

If the requirements of any such notice as aforesaid shall not
be complied with, every or any Shares in respect of which
such notice has been given, may at any time there after
before payment of calls or instalments, interest and
expenses due in respect thereof, be forfeited by a resolution
of the Board to that effect. Such forfeiture shall include all
dividends declared or any other moneys payable in respect
16
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of the forfeited Shares and not actually paid before the
forfeiture.

When any Shares shall have been so forfeited notice of the
forfeiture shall be given to the member in whose name it
stood immediately prior to the forfeiture and an entry of the
forfeiture with the date thereof, shall forthwith be made in
the Register of Members, but no forfeiture shall be in any
manner invalidated by any omission or neglect to give such
notice or to make any such entry as aforesaid.

Any Shares so forfeited shall be deemed to be the property
of the Company, and may be sold, re-allotted, or otherwise
disposed-off, either to the original holder thereof or to any
other person; upon such terms and in such manner as the
Board shall think fit.

Any member whose Shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand all calls,
instalments, interest and expenses owing upon or in respect
of such Shares at the time of the forfeiture, together with
interest thereon from the time of the forfeiture, until
payment, at such rate not exceeding 18 per cent
per annum as the Board may determine and the Board may
enforce the payment thereof, if it thinks fit.

The forfeiture of a Shares shall involve extinction at the time
of the forfeiture, of all interest in all claims and demand
against the Company, in respect of the Shares and all other
rights incidental to the Shares, except only such of those
rights as by these Articles are expressly save.

A declaration in writing that the declarant is a Director or
Secretary of the Company and that a Shares in the Company
has been duly forfeited in accordance with these Articles on
a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claimed to
be entitled to the Shares.

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the
Board may appoint some person to execute an instrument
of transfer of the sold and cause the purchaser’s name to be
entered in the Register in respect of the sold, and the

purchaser shall not be bound to see the regularity of the
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proceedings, or to the applications of the purchase money,
and after his name has been entered in the Register in
respect of such the validity of the sale shall not be
impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against
the Company exclusively.

Upon any sale, re-allotment or other disposal under
the provisions of the preceding Articles, the certificate
or certificates originally issued in respect of the
relative shall (unless the same shall on demand by the
Company has been previously surrendered to it by the
defaulting member) stand cancelled and become null
and void and of no effect, and the Directors shall be
entitled to issue a duplicate certificate or certificates in
respect of the said to the person or persons entitled
thereto.

The Board may at any time before any Shares so
forfeited shall have been sold, re-allotted or otherwise
disposed-off, annul the forfeiture thereof upon such
conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a “Register of Transfers” and
therein shall be fairly and distinctly entered particulars
of every transfer or transmission of any Shares.

Shares in the Company may be transferred by an
instrument in writing as provided by the Provision of
the Act, such instrument of transfer shall be in the form
prescribed and shall be duly stamped and delivered to
Company within the period prescribed in the Act.

The instrument of Transfer duly stamped and executed
by the Transferor and the Transferee shall be delivered
to the Company in accordance with the provisions of
the Act. The Instrument of Transfer shall be
accompanied by such evidence as the Board may
require to prove the title of Transferor and his right to
transfer the Shares and every registered instrument of
Transfer shall remain in the custody of the Company
until destroyed by order of the Board. The Transferor
shall be deemed to be the holder of such Shares until
the name of the Transferee shall have been entered in
18
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the Register of Members in respect thereof. Before the
registration of a transfer the certificate of the Shares
must be delivered to the Company.

The Board shall have power on giving not less than
seven day’s previous notice in accordance with Section
91 and rules made thereunder, the registration of
transfers may be suspended at such times and for such
periods as the Board may from time to time determine,
not exceeding thirty days at a time and in the aggregate
forty-five days in each year.

Subject to the provisions of Section 58 of the Act, Board
may, in due and strict accordance and compliance with
the provision of Section 22A of the Securities Contract
(Regulation) Act, 1956, decline to register or
acknowledge any transfer of , whether fully paid or
not, (notwithstanding that the proposed transferee be
already a member), but in such cases it shall, within
thirty days from the date on which the instrument of
transfer was lodged with the Company, send to the
transferee and the transferor notice of the refusal to
register such transfer. The registration of transfer shall
not be refused on the ground of the transferor being
either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever,
except a lien on Shares.

Where in the case of partly paid Shares, an application
for registration is made by the transferor; the Company
shall give notice of the application to the transferee in
accordance with the provisions of Section 56 of the Act.

(1) Every holder / joint holder of Shares in or holder
/ joint holder of debentures of the Company may
at any time, nominate, in accordance with the
provisions of and in the manner provided by
Section 72 of the Act a person to whom all the
rights in the Shares or debentures of the
Company shall vest in the event of death of the
holder 7 joint holders.

(2) A person, being a nominee, becoming entitled to
a security by reason of the death of the holder
shall be entitled to the same dividends and other
advantages to which he would be entitled if he

were the registered holder of the security except
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In the case of the death of any one or more of the
persons named in the Register of Members as the joint-
holders of any Shares, the survivor or survivors shall be
the only persons recognised by the Company as having
any title to or interest in such Shares, but nothing herein
contained shall be taken to release the estate of a
deceased joint-holder from any liability on Shares held
by him jointly with any other person.

The executors or administrators or holders of a Succession
Certificate or the legal representatives of a deceased
member (not being one or two or more joint holders) shall
be the only persons recognised by the Company as having
any title to the registered in the name of such member,
and the Company shall not be bound to recognise such
executors or administrators or holders or successors or the
legal representatives, unless such executors or
administrators or legal representatives shall have first
obtained Probate or Letter of Administration or
Succession Certificate, as the case may be, from a duly
constituted Court in the Union of India; provided that in
any case where the Board in its absolute discretion thinks
fit, the Board may dispense with production of Probate or
Letters of Administration or Succession Certificate, upon
such terms as to indemnity or otherwise as the Board in its
absolute discretion may think necessary and under Article
64 register the name of any person who claims to be
absolutely entitled to the Shares standing in the name of a
deceased member, as a member.

No Shares shall in any circumstances be transferred to any
infant, insolvent or person of unsound mind.

Subject to the provisions of the Act and Article 60 and 61,
any person becoming entitled to Shares in consequence of
the death, lunacy, bankruptcy or insolvency of any
member, or by any lawful means other than by a transfer
in accordance with these Articles, may, with the consent of
the Board (which it shall not be under any obligation to

give), upon producing such evidence that he sustains the
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character in respect of which he proposes to act under this
Articles or of such title as the Board thinks sufficient, either
be registered himself as the holder of the Shares or elect to
have some person nominated by him and approved by the
Board registered as such holder, provided nevertheless,
that if such person shall elect to have his nominee
registered, he shall testify the election by executing in
favour of his nominee an instrument of transfer in
accordance with the provisions herein contained, and until
he does so, he shall not be freed from any liability in
respect of the Shares.

A person entitled to Shares by transmission shall, subject
to the right of the Directors to retain such dividends or
money as hereinafter provided, be entitled to receive and
may give a discharge for, any dividend or other moneys
payable in respect of the Shares. Such person shall not,
before being registered as a member in respect of the
Share, be entitled in respect of it exercise any right
conferred by membership in relation to meetings of the
Company.

There shall be paid to the Company in respect of the
transfer or transmission of any number of Shares, such fee,
if any, as the Directors may require.

The Company shall incur no liability or responsibility
whatsoever in consequence of its giving effect to any
transfer of Shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in
the Register of Members) to the prejudice of person having
or claiming any equitable right, title or interest to or in the
said , notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have
such notice, or referred thereto, in any book of the
Company, and the Company shall not be bound or
required to regard or attend or give effect to any notice
which may be given to it of any equitable right, title or
interest or be under any liability whatsoever for refusing
or neglecting so to do, though it may have been entered or
referred to in some book of the Company, but the
Company shall nevertheless be at liberty to record and
attend to any such notice and give effect thereto if the
Board shall so think fit.
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ASSOCIATION TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association
of the Company and other documents referred to Section
17 of the Act shall be sent by the Company to every
member at his request within seven days of the request
on payment of the sum of Rupee One of each copy.

BORROWING POWERS

Subject to the provisions of Section 179 and 180 of the
Act the Board may, from time to time at its discretion
by a resolution passed at a meeting of the Board, accept
deposits from members, either in advance of call or
otherwise and generally raise or borrow or secure the
payment of any sum or sums of money for the purpose
of the Company provided however, where the
moneys, to be borrowed together with the moneys
already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary
course of business) exceed the aggregate of the paid up
capital of the Company and its free reserves (not being
reserves set apart for any specific purpose) the Board
shall not borrow such moneys without the consent of
the company in General Meeting.

Subject to the provisions of Articles 68 hereof, the
payment or re-payment of moneys borrowed as
aforesaid may be secured in such manner and upon
such terms and conditions in all respect as the Special
Resolution shall prescribe including by the issue of
debentures or debenture-stock of the Company,
charged upon all or any part of the property of the
Company (both present and future) including its
uncalled capital for the time being; and debentures,
debenture-stock and other securities may be made
assignable free from any equities between the
Company and the person to whom the same may be
issued.

Any debentures, debenture-stock or other securities

may be issued at a discount, premium or otherwise

and may be issued on condition that they shall be
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convertible into Shares of any denomination, and with
any privileges and condition as to redemption,
surrender, drawing, allotment of and attending (but
not voting) at General Meeting, appointment of
Directors and otherwise. Debentures with the right to
conversion into or allotment of Shares shall be issued
only with the consent of General Meeting by a Special

Resolution.

The Board shall cause a proper Register to be kept in
accordance with the provisions of Section 85 of the
Act of all mortgages, debentures and charges
specifically affecting the property of the Company;
and shall cause the requirements of Section 77 to 87
(both inclusive) of the Act in that behalf to be duly
complied with, so far as they fall to be complied with
by the Board.

The Company shall, if at any time it issues
debentures, keep a Register and Index of Debenture-
holder in accordance with Section 88 of the Act. The
company shall have the power to keep in any state or
country outside India a branch Register of
Debentureholders resident in that State or Country.

CONVERSION OF SHARES INTO STOCK AND

RECONVERSION

The company in general meeting may convert any
paid-up Shares into stock, and when any Shares shall
have been converted into stock, the several holders of
such stock may henceforth transfer their respective
interest therein, or any part of such interest, in the
same manner and subject to the same regulations as,
and subject to the same regulations as the Shares from
which the stock arose might have been transferred, if
no such conversion had taken place, or as near thereto
as circumstances will admit. The Company may atany
time reconvert any stock into paid-up Shares of any
denomination.

The holders of stock shall, according to the amount of
stock held by them, have same rights, privileges as
regards dividends, voting at meetings of the
Company, and other matters, as if they held the Shares
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from which the stock arose; but no such privileges or
advantage (except participation in the dividends and
profits of the Company, and in the assets on winding-
up) shall be conferred by an amount of stock which
would not, if existing in , have conferred that privilege
or advantage

DEMATERIALISATION OF SECURITIES

Notwithstanding anything contained in these Articles,
the Company shall be entitled to dematerialise its
securities and to offer securities in a dematerialised form
pursuant to the Depositories Act, 1996.
Every person subscribing to securities offered by the
Company shall have the option to receive security
certificates or to hold the securities with a depository.
Such person who is the beneficial owner of the securities
can at any time opt out of a depository, if permitted by
the law, in respect of any security in the manner provided
by the Depositories Act, and the Company shall, in the
manner and within the time prescribed, issue to the
beneficial owner the required Certificate of Securities.

If a person opts to hold his security with a depository, the

Company shall intimate such depository the details of

allotment of the security, and on receipt of the

information, the depository shall enter in its record the
name of the allottee as the beneficial owner of the
security.

All securities held by a depository shall be dematerialised

and be in fungible form. Nothing contained in Sections

89 and 187 of the Act shall apply to a depository in respect

of the securities held by it on behalf of the beneficial

owners.

a) Notwithstanding anything to the contrary contained
in the Act or these Articles, a depository shall be
deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of
the beneficial owner.

b) Save as otherwise provided in (a) above, the
depository as the registered owner of the securities
shall not have any voting rights or any other rights in
respect of the securities held by it.

c) Every person holding securities of the Company and
whose name is entered as the beneficial owner in the
records of the depository shall be deemed to be a

member of the Company. The beneficial owner of
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securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of his
securities which are held by a depository.

(5 Notwithstanding anything in the Act, or these Articles to
the contrary, where securities are held in a depository,
the records of the beneficial ownership may be served by
such depository on the Company by means of electronic
mode or by delivery of floppies or discs.

(6) Nothing contained in Section 56 of the Act or these
Articles shall apply to a transfer of securities effected by
a transferor and transferee both of whom are entered as
beneficial owners in the records of a depository.

(7) Notwithstanding anything in the Act, or these Articles,
where securities are dealt with by a depository, the
Company shall intimate the details thereof to the
depository immediately on allotment of such securities

(8) Nothing contained in the Act or these Articles regarding
the necessity of having distinctive numbers for securities
issued by the Company shall apply to securities held
with a depository.

(9) The Register and Index of beneficial owners maintained
by a depository under Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and
Security holders for the purposes of these Articles.

MEETING OF MEMBERS

76. The Company shall in each year hold a General Meeting as

its Annual General Meeting in addition to any other meeting
in thatyear. All General Meetings other than Annual General
Meeting shall be called Extraordinary General Meetings. The
first Annual General meeting shall be held within six months
after the expiry of each financial year, provided that not more
than fifteen months shall elapse between the date of one
Annual General Meeting and that of the next. Nothing
contained in the foregoing provisions shall be taken as
affecting the right conferred upon the Registrar under the
provisions of Section 96 of the Act to extend the time within
which any Annual General Meeting may be held. Every
Annual General Meeting shall be called for a time during
business hours, i.e 9.00a.m. to 6.00 p.m., on a day thatis nota
national holiday, and shall be held at the office of the
Company or at some other place within the city in which the
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office of the Company is situate as the Board may determine
and the Notice calling the Meeting shall specify it as the
Annual General Meeting. The Company may in any one
Annual General Meeting fix the time for its subsequent
Annual General Meetings. Every member of the Company
shall be entitled to attend either in person or by proxy and the
Auditor of the Company shall have the right to attend and to
be heard at any General Meeting which he attends on any
part of the business which concern him as Auditor. At every
Annual General Meeting, there shall be laid on the table the
Director’s Report and Audited Statement of Account,
Auditor’s Report (if not already incorporated in the audited
Statements of Account), the proxy Register with proxies and
the Register of Directors Shareholdings which later Register
shall remain open and accessible during the continuance of
the meeting. The Board shall cause to be prepared the
Annual Return, List of Members, Summary of the Shares
Capital, Balance Sheet and Profit and Loss Account and
forward the same to the Registrar in accordance with Sections
92 and 129 of the Act.

EXTRAORDINARY GENERAL MEETING

The Board may, whenever it thinks fit, call an Extraordinary
General Meeting and it shall do so upon a requisition in writing
by any member or members holding in the aggregate not less
than one-tenth of such of the paid-up capital as at that date
carries the right to voting in regard to the matter in respect of
which the requisition has been made.

Any valid requisition so made by members must state the object
or objects of the meeting proposed to be called, and must be
signed by the requisitionist and to be deposited at the office
provided that such requisition may consist of several
documents in like form each signed by one or more
requisitionist.

Upon the receipt of any such requisition, the Board shall
forthwith call an Extraordinary General Meeting and if they do
not proceed within twenty-one days from the date of the
requisition being deposited at the office to cause a meeting to
be called on a day not later than forty-five days from the date of
deposit of the requisition, the requisitionists, or such of their
number as represent a majority in value of the paid-up Share
Capital held by all of them, may themselves call the

Extraordinary General Meeting, but in either case any
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Extraordinary General Meeting so called shall be held within
three months from the date of the delivery of the requisition as
aforesaid.

Any meeting called under foregoing articles by the
requistionisits shall be called in the same manner, as nearly as
possible, as that in which meetings are to be called by the Board.

Twenty-one days’ notice at the least of every General Meeting,
Annual or Extraordinary, and by whomsoever called specifying
the date, day, place and hour of meeting, and the general nature
of business to transacted thereat, shall be given in the manner
hereinafter provided, to such persons as are under these
Articles entitled to receive notice from the Company. Provided
that in the case of an Annual General Meeting with the consent
in writing of all the members entitled to vote thereat and in case
of any other meeting, with the consent in writing of all the
members holding not less than 95 per cent of such part of the
paid-up Shares capital of the Company as gives a right to vote
at the meeting, a meeting may be convened by a shorter notice.
In the case of an Annual General Meeting, if any business other
than (i) the consideration of the Accounts, Balance Sheets and
Reports of the Board of Directors and Auditors, (ii) the
declaration of dividend, (iii) the appointment of Directors in
place of those retiring, (iv) the appointment of and fixing of the
remuneration of the Auditors, is to be transacted, and in the
case of any other meeting in any event there shall be annexed to
the notice of the Meeting a statement setting out all material
facts concerning each such item of business including in
particular the nature of the concern of interest, if any therein of
every Director, and the Manager (if any), where any such item
of special business relates to or affects any other Company, the
extent of shareholding interest in other company of every
Director, and the Manager, if any, of the Company shall also be
set out in the statement if the extent of such Sharesholding
interest is not less than 2 (two) per cent of the paid-up Share
Capital of the other Company. Where any item of business
consists of according of approval to any document by the
meeting, the time and place where the document can be
inspected shall be specified in the statement aforesaid.

The accidental omission to give any such notice as aforesaid to

any of the members, or the non-receipt thereof, shall not
invalidate any resolution passed at any such meeting.
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No General Meeting, Annual or Extraordinary, shall be
competent to enter upon, discuss or transact any business
which has not been mentioned in the notice or notices upon
which it was convened.

The quorum for a general Meeting shall be as set out in Section
103 of the Act.

A body corporate being a member shall be deemed to be
personally present if it is duly represented by an authorised
representative.

If at the expiration of half an hour from the time appointed for
holding a meeting of company, a quorum shall not be present,
the meeting, if convened by or upon requisition of members,
shall stand dissolved, but in any other case the meeting shall
stand adjourned to the same day next week or if that day is a
public holiday until the next succeeding day which is not a
public holiday at the same time and place or to such other day,
and at such other time and place in the city or town in which
the Office of the Company is for the time being situate, as the
Board may determine and if at such adjourned meeting a
guorum is not present at the expiration of half an hour from the
time appointed for holding the meeting, the members present
shall be a quorum and may transact the business for which the
meeting was called.

The Chairman (if any) of the Directors shall be entitled to take
the Chair at every General Meeting whether Annual or
Extraordinary. If there be no such Chairman of the Directors,
or, if at any meeting he shall not be present within fifteen
minutes of the time appointed for holding such meeting or if
he shall be unable or unwilling to take the Chair, then the Vice-
Chairman (if any) of the Directors shall be entitled to take the
Chair and if there be no such Vice-Chairman or if he be not so
present, the members present shall elect another Director as
Chairman, and if no Director be present or if all the Directors
present decline to take the Chair, then the members present
shall elect one of their member to be the Chairman.

No business shall be discussed at any General Meeting except
the election of a Chairman, whilst the Chair is vacant.

28



Chairman whilst
chair vacant

Chairman with
consent may
adjourn meeting

Question on
General Meeting
how decided

Chairman’s
casting vote

Poll to be taken
if demanded

Scrutinizers at
poll

89.

90.

91.

92.

93.

The Chairman with the consent of the members may adjourn
any meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which
adjournment took place.

At any General Meeting, a resolution put to vote of the meeting
shall be decided on a show of hands, unless voting is carried
out electronically or a poll is (before or on declaration of the
result of the show of hands) demanded by any member or
members present in person or by proxy and holding in the
Company which confer a power to vote on the resolution not
being less than one-tenth of the total voting power in respect
of the resolution or on which an aggregate sum of not less than
five lakh rupees or such higher sum as may be prescribed by
law has been paid-up, and unless a poll is demanded, a
declaration by the Chairman that a resolution has on a show of
hands been carried or carried unanimously, or by a particular
majority or lost and an entry to that effect in the Minute Book
of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against that resolution.

In the case of an equality of votes, the Chairman shall both
on show of hands and at a poll (if any) have a casting vote in
addition to the vote or votes to which he may be entitled as
member.

If a poll is demanded as aforesaid, the same shall be taken at
such time (not later than forty-eight hours from the time
when the demand was made) and place in the city or town
in which the Office of the Company is for the time being
situate and either by open voting or by ballot, as the
Chairman shall direct, and either at once or after an interval
or adjournment, or otherwise, and the result of the poll shall
be deemed to be the resolution of the meeting at which poll
was demanded. The demand for a poll may be withdrawn
atany time by the person or persons who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall
appoint two scrutinizers to scrutinise the vote given on the

poll and to report thereon to him. One of the scrutinizers so
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appointed should always be a member (not being an officer
or employee of the Company) present at the meeting
provided such a member is available and willing to be
appointed. The Chairman shall have power at any time
before the result of the poll is declared to remove a
scrutiniser from office and fill vacancies in the office of the
scrutiniser arising from such removal or from any other
cause.

Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at
the meeting forthwith.

The demand for a poll except on the question of the election
of the Chairman and of an adjournment shall not prevent the
continuance of a meeting for the transaction of any business
other than the question for which the poll has been
demanded.

No members shall be entitled to vote either personally or by
proxy at any General Meeting or Meeting of a class of
Shareholders either upon a show of hands or upon a poll in
respect of any Shares registered in his name on which any
calls or other sums presently payable by him have not been
paid or in regard to which the Company has, and has
exercised, any right of lien.

Subject to the provisions of these Articles and without
prejudice to any special privileges or restrictions as to voting
for the time being attached to any class of for the time being
forming part of the capital of the Company, every member,
not disqualified by the last preceding Articles shall be
entitled to be present, and to speak and vote at such meeting,
and on show of hands every member present in person shall
have one vote and upon a poll the voting right of every
member present in person or by proxy shall be in proportion
to his Shares of the paid up equity Shares capital of the
Company. Provided, however, if any preference
Shareholder be present at any meeting of the Company save
as provided in of sub-section (2) of Section 47 of the Act, he
shall have a right to vote only on resolutions placed before
the meeting which directly affect the rights attached to his
preference .

On a poll taken at a meeting of the Company a member

entitled to more than one vote, or his proxy or other person
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entitled to vote for him, as the case may be, need not, if he
votes, use all his votes or cast them the same way.

A member of unsound mind in respect of whom an order has
been made by any Court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his
committee or other legal guardian; and any such committee
or guardian may, on poll vote by proxy, if any member be a
minor the vote in respect of his Shares or shall be by his
guardian, or any one of his guardian, if more than one, to be
selected in case of dispute by the Chairman of the meeting,
shall vote on any Shares held by a minor member.

If there be joint registered holders of any , any one of such
persons may vote at any meeting or may appoint another
person (whether a member or not) as his proxy but the proxy
so appointed shall not have any right to speak at the meeting
and if more than one of such joint holders be present at any
meeting, that one of the said person so present whose name
stands higher on the Register shall alone be entitled to speak
and vote in respect of such but the other or others of the joint
holders shall be entitled to be present at the meeting. Several
executors or administrator of a deceased member in whose
name stand shall for the purpose of these Articles be deemed
joint holders thereof.

Subiject to the provisions of these Articles votes may be given
either personally or by proxy. A body corporate being a
member may vote either by a representative duly authorised
in accordance with the Act and such representative shall be
entitled to exercise the same rights and powers (including the
right to vote by proxy) on behalf of the body corporate which
he represents as that body could exercise if it were an
individual member.

Any person entitled under Article 64 to transfer any Shares
may vote at any General Meeting in respect thereof in the
same manner as if he were registered holder of such ,
provided that forty-eight hours at least before the time of
holding the meeting or adjourned meeting, as the case may
be at which he proposes to vote he shall satisfy the Directors
of his right to transfer such and give such indemnity (if any)
as the Directors may require or the Directors shall have
previously admitted his right to vote at such meeting in
respect thereof.
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Every proxy (whether a member or not) shall be appointed
in writing under the hand of the appointer or his attorney, or
if such appointer is corporation under the common seal of
such corporation, or be signed by an officer or any attorney
duly authorised by it and any committee or guardian may
appoint such proxy. The proxy so appointed shall not have
any right to speak at the meetings.

An instrument of proxy may appoint a proxy for the
purpose of a particular meeting specified in the instrument
and any adjournment thereof.

A member present by proxy shall be entitled to vote only on
a poll.

The instrument appointing a proxy and the power of
attorney or their authority (if any), under which it is signed
or a notarially certified copy of that power of authority,
shall be deposited at the office not later than forty-eight
hours before the time for holding the meeting at which the
person named in the instrument proposes to vote, and in
default the instrument or proxy shall not be treated as valid.
No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

Every instrument of proxy shall as nearly as circumstances
will admit, be in any of the forms set out in the Act and the
rules made thereunder.

A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death
or insanity of the principal, or revocation of the proxy or of
any power of attorney under which such proxy was signed,
or the transfer of the Shares in respect of which the vote is
given, provided that no intimation in writing of the death
or insanity or revocation or transfer shall have been
received at the office before the meeting.

No objection shall be made to the validity of any vote,
except at any meeting or poll at which such vote shall be
tendered, and every vote whether given personally or by
proxy, not disallowed at such meeting or poll shall be
deemed valid for all purposes of such meeting or poll
whatsoever.

The Chairman of any meeting shall be the sole judge of the

validity of every vote tendered at such meeting. The
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Chairman present or taking of poll shall be the sole judge
of the validity of every vote tendered at such poll.

1)

2)

3)

4)

5)

6)

7)

8)

The company shall cause minutes of all proceedings of
every General Meeting to be kept by making within
thirty days of the conclusion of every such meeting
entries thereof in books kept for that purpose with
their pages consecutively numbered.

Each page of every such book shall be initialled or
signed and the last page of the record of proceedings
of each meeting in such book shall be dated and signed
by the Chairman of the same meeting within that
period or by a Director duly authorised by the Board
for the purpose.

In no case the minutes of proceedings of a meeting
shall be attached to any such book as aforesaid by
pasting or otherwise.

The minutes of each meeting shall contain a fair and
correct summary of the proceedings thereat.

All appointments of officer made at any meeting
aforesaid shall be included in the minutes of the
meeting.

Nothing herein contained shall require or be deemed
to require the inclusion in any such minutes of any
matter which in the opinion of the Chairman of the
meeting (a) is or could reasonably be regarded as,
defamatory of any person, or (b) is irrelevant or
immaterial to the proceedings, or (c) is detrimental to
the interests of the Company. The Chairman of the
meeting shall exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matter in the
minutes on the aforesaid grounds.

Any such minutes shall be evidence of the proceedings
recorded therein.

The book containing the minutes of proceedings of
General Meetings shall be kept at the office of the
Company and shall be open during business hours, for

such periods not being less than two hours in each day
33



Number of
Directors

Power to appoint
ex-officio Directors

112.

113.

as the Directors determine, to the inspection of any
Member without charge.

DIRECTORS

(1 Until otherwise determined by a General Meeting of
the Company and subject to the provisions of Section
149 of the Act, the number of Directors (excluding
Debenture and Alternate Directors) shall not be less
than three nor more than fifteen.

(2 The first Directors of the Company shall be :
1) Mr. Rajendra Prasad Gupta

2) Mr. Krishna Kumar Modi
3) Mr. Ghanshyam Das Agarwal

Whenever Directors enter into a contract with any
Government, Central, State or Local, any bank or financial
institution or any person or persons (hereinafter referred
to as “the appointer”) for borrowing any money or for
providing any guarantee or security or for technical
collaboration or assistance or for underwriting or enter into
any other arrangement whatsoever, the Directors shall
have, subject to the provisions of Section 152 of the Act, the
power to agree that such appointer shall have the right to
appointor nominate by a notice in writing addressed to the
company one or more persons, who are acceptable to the
Board, as Directors on the Board for such period and upon
such conditions as may be mentioned in the agreementand
that such Director or Directors may not be liable to retire
by rotation nor be required to hold any qualification
Shares. The Directors may also agree that any such Director
or Directors may be removed from time to time by the
appointer entitled to appoint, nominate them and the
appointer may appointanother or other in his or their place
and also fill in vacancy, which may occur as a result of any
such Director or Directors ceasing to hold that office for
any reason whatever. The Directors appointed or
nominated under this Article shall be entitled to exercise
and enjoy all or any of the rights and privileges exercised
and enjoyed by the Directors of the Company including
payment of remuneration and travelling expenses to such
Director or Directors as may be agreed by the Company
with the appointer.
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Subject to Section 152 of the Act, if it is provided by the
Trust Deed entered in connection with any issue of
debentures of the Company, that any person or persons
shall have the power to nominate a Director of the
Company, then in case of any and every such issue of
debentures, the person or persons having such power may
exercise such power from time to time and appoint a
Director accordingly. Any Director so appointed is herein
referred to as Debenture Director. A Debenture Director
may be removed from office at any time by the person or
person in whom for the time being is vested the power
under which he was appointed and another Director may
be appointed in his place. A Debenture Director shall not
be bound to hold any qualification Shares.

At the request of the concerned Director the Board may
appoint an Alternate Director to act for Director
(hereinafter call *“the Original Director”) during his
absence for a period of not less than three months in the
State in which the meetings of the Board are ordinarily
held. An Alternate Director appointed under the Articles
shall not hold office for a period longer than that
permissible to the Original Director in which place he has
been appointed and shall vacate office if and when the
Original Director returns to that State. If the term of office
of the Original Director is determined before he so returns
to that State, any provisions in the Act or in these Articles
for the Automatic re-appointment of retiring Director in
defaulting of another appointment shall apply to the
Original Director and not to the Alternate Director.

Subject to the provisions of Section 161 of the Act, the
Board shall have power at any time and from time to
time to appoint any other qualified person to be an
additional Director, but so that the total number of
Directors shall not at any time exceed the maximum
fixed under Article 116. Any such additional Director
shall hold office only up to the date of next Annual
General Meeting.

Subject to the provisions of Section 161 of the Act, the
Board shall have power at any time and from time to
time to appoint any other qualified person to be Director
to fill a causal vacancy. Any person so appointed shall
hold office only up to the date upto which the Director
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Subject to the provisions of the Act, a Managing
Director, who is in the whole-time employment of
the Company, may be paid remuneration either by
way of a monthly payment, fees for each meeting or
participation in profits or by any or all of these
modes and /Zor any other mode not expressly
prohibited by the Act.

Subject to the provisions of the Act a Director, who
is neither in the whole-time employment nor a
Managing Director may be paid remuneration

either;

)] by way of monthly, quarterly or annual
payment with the approval of the Central
Government (if such approval is required); or

ii) by way of commission if the Company by a
special resolution authorised such payment.

(3) Unless otherwise determined by the Company in
General Meeting, the fee payable to a Director for
attending a meeting of the Board or Committee
thereof shall be such amount as may be fixed by
the Board of Directors from time to time, subject to
such limits, if any, as may be prescribed under the
Act.

The Board may allow and pay to any Director, who is
not a bonafide resident of the place where the meetings
of the Board are ordinarily held and who shall come to
such place for the purpose of attending any meeting,
such sum as the Board may consider fair compensation
or for travelling, boarding, lodging and other expenses,
in addition to his fee for attending such meeting as
above specified; and if any Director be called upon to go
or reside out of the ordinary place of his residence on
the Company’s business, he shall be entitled to be
repaid and reimbursed any travelling or other expenses
incurred in connection with the business of the
Company.
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The continuing Directors may act notwithstanding any
vacancy in their body but if, and so long as their number
is reduced below the minimum number fixed by Article
116 hereof, the continuing Directors, not being less than
two may act for the purpose of increasing the number
of Directors to that number, or of summoning a General
Meeting but for no other purpose.

Subject to Sections 164 and 167 of the Act the office of a
Director shall become vacant if :

(@)

(b)
(©)
(d)

()

()

(9)
(h)

(i)

(),

he is found to be of unsound mind by a Court of
competent jurisdiction : or

he applies to be adjudicated an insolvent;
he is adjudged an insolvent;

he fails to pay any calls made on him in respect
of Shares of the Company held by him; whether
alone or jointly with others, within six months
from the date fixed for the payment of such call;
or

he absents himself from all the meetings of the
Directors held during a period of twelve months
with or without seeking leave of absence from
the Board; or

he becomes disqualified by an order of the Court
or Tribunal under Section 167 of the Act; or

he is removed in pursuance of Section 169; or

he acts in contravention of Section 184 of the Act
relating to entering into contracts or
arrangements in which he is directly or indirectly
interested; or

he fails to disclose his interest in any contract or
arrangement in which he is directly or indirectly
interested, in contravention of the provisions of
Section 184 of the Act; or

he is convicted by a court of an offence involving
moral turpitude and sentenced in respect thereof
to imprisonment for not less than six months and
a period of five years has not elapsed from the
date of expiry of the sentence; or
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(k)  he is convicted by a court of an offence and
sentenced in respect thereof to imprisonment for
a period of seven years or more; or

M he has been convicted of the offence dealing with
related party transactions under Section 188 of
the Act at any time during the last preceding five
years; or

(m) he has not complied with sub-section (3) of
Section 152 of the Act

(n)  heis disqualified from holding office in terms of
sub-section (2) of Section 164 of the Act; or

(0) having been appointed a Director by virtue of his
holding any office or other employment in the
holding, subsidiary or associate company of the
Company, he ceases to hold such office or other
employment in the Company; or

(p) he resigns his office by a notice in writing
addressed to the company.

(1) A Director or his relative, firm in which such
Director or relative is a partner, or any other
partner in such firm or a private company of
which the Director is member or Director may
enter into any contract with the Company,
including for the sale, purchase or supply of any
goods, materials, or services or for underwriting
the subscription of any Shares in or debentures
of the company, provided the requirements of
Section 184, 185, 188 and other applicable
provisions of the Act are complied with.

A Director of the Company who is in any way, whether
directly or indirectly concerned or interested in a
contract or arrangement or proposed contract or
arrangement entered into or to be entered into by or on
behalf of the Company, shall disclose the nature of his
concern or interest at a meeting of the Board in the
manner provided Section 184 of the Act; provided that
it shall not be necessary for a Director to disclose his
concern or interest in any contract or arrangement
entered into or to be entered into with any other
company where any of the Directors of the Company or
two or more of them together holds not more than two
per cent of the paid-up Share capital in any such
Company.
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A General Notice given to the Board by the Director, to
the effect that he is a Director or member of a specified
body corporate or is a member of a specified firm and is
to be regarded as concerned or interested in any
contracts or arrangements so made shall be deemed to
be a sufficient disclosure. Any such general notice shall
expire at the end of the financial year in which it is given
but may be renewed for a further period of one financial
year at a time by a fresh notice given in the last month
of the financial year in which it would have otherwise
expired. No such general notice, and no renewal
thereof shall be of effect unless, either it is given at a
meeting of the Board or the Director concerned takes
reasonable steps to secure that it is brought up and read
at the first meeting of the Board after it is given.

No Director shall as a Director, take any part in the
discussion of, or vote on any contract or arrangement
entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or
indirectly, concerned or interested in such contract or
arrangement.

The company shall keep a Register in accordance with
Section 189 and shall within the time specified in Section
189(2) enter therein such of the particulars as may be
relevant having regard to the application thereto of
Section 184 of the Act. The Register aforesaid shall also
specify, in relation to each Director of the Company the
names of the bodies corporate, firms and associations of
which notice has been given by him under Article 129.
The Register shall be kept at the office of the Company
and shall be open to inspection at such office, and
extracts may be taken therefrom and copies thereof may
be required by any member of the Company to the same
extent, in the same manner, and on payment of the same
fee as in the case of the Register of Member of the
Company and the provisions of Section 94 of the Act
shall apply accordingly.

Subject to the provisions of the Act, a Director may be
or become a Director of any company promoted by the
Company, or in which it may be interested as a vendor,
Shareholder, or otherwise, and no such Director shall be
accountable for any benefits received as Director or
Shareholder of such Company.
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At every Annual General Meeting of the Company, one-
third of such of the Directors for time being as are liable
to retire by rotation or if their number is not three or a
multiple of three, the number nearest to one-third shall
retire from office. The Debenture Director, if any, shall
not be subject to retirement under this clause and shall
not be taken into account in determining the rotation of
retirement of the number of Directors to retire.

Not less than two-thirds of the total number of the
Directors, as understood under Section 152 of the Act,
shall be persons whose period of office is liable for
determination by retirement of Directors by rotation
and save as otherwise expressly provided herein, be
appointed by the Company in General Meeting.

The remaining Directors not exceeding one-third of the
total number of Directors, as understood under Section
152 of the Act, for the time being in office, shall not be
liable to retire by rotation, in terms of Section 152 of the
Act.

The Directors appointed as Managing Director of the
Company pursuant to Article 143 hereof shall not be
liable to retire by rotation so long as he continues to hold
such position.

Subject to Section 152 of the Act, the Directors to retire
by rotation under Article 133 at every General Meeting
shall be those who have been longest in office since their
last appointment, but as between persons who are to
retire, shall, in default of and subject to any agreement
among themselves, be determined by lot.

A retiring Director shall be eligible for re-election.

The Company at the General Meeting at which a
Director retires in manner aforesaid may fill up the
vacated office by electing a person thereto.

(a) Ifthe place of the retiring Director is not so filled up
and the meeting has not expressly resolved not to
fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, at the same time
and place, or if that day is a public holiday, till the
next succeeding day which is not a public holiday,
at the same time and place.
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b) If at the adjourned meeting also, the place of the
retiring Director is not filled up and that meeting
also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to
have been re-appointed at the adjourned meeting
unless

v)

at the meeting or at the previous meeting
resolution for the re-appointment of such
Director has been put to the meeting and lost;

the retiring Director has, by a notice in writing,
addressed to the Company or its Board,
expressed his unwillingness to be so re-
appointed;

he is not qualified or a disqualified for
appointment;

a resolution, whether special or ordinary, is
required for the appointment or re-
appointment by virtue of any provision of the
Act; or

the provision of sub-section (2) of Section 162 of
the Act is applicable to the case.

Subject to Section 149 of the Act, the Company may by
Ordinary Resolution, from time to time, increase or
reduce the number of Directors, and may alter their
gualifications and the Company may (subject to the
provisions of Section 169 of the Act) remove any Director
before the expiration of his period of office and appoint
another qualified person in his stead. The person so
appointed shall hold office during such time as the
Director in whose place he is appointed would have held
the same if he had not been removed.

No person not being a retiring Director, shall be eligible
for appointment to the office of Director at any General
Meeting unless he or some member intending to
propose him has, not less than fourteen days before the
meeting, left at the office of the Company a notice in
writing under his hand signifying his candidature for
the office of Director or the intention of such member to
propose him as a candidate for that office. Such person
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or the member as the case may be, shall deposit an
amount of One Lakh Rupees, or such other amount as
may be prescribed under Section 160 of the Act which
shall be refunded to him or, as the case may be, to such
member, if the person succeeds in getting elected as a
Director or gets more than twenty-five per cent of the
total valid votes cast either on a show of hands or on a
poll on such resolution.

Every person proposed as a candidate for the office of a
Director shall sign and file with the Company his
consent in writing to act as a Director, if appointed.

A person shall not act as a Director of the Company,
unless he has within thirty days of his appointment
signed and filed with the Registrar his consent in
writing as act as such Director.

a) The Company shall keep at its Office a Register
containing the particular of its Directors and key
managerial personnel as may be prescribed under
Section 170 of the Act, and shall otherwise comply
with the provisions of the said Section in all
respects.

b) The Company shall in respect of each of its
Directors also keep at its Office a Register, as
required by Section 170 of the Act, and shall
otherwise duly comply with the provisions of the
said Section in all respects.

a) Every Director, Managing Director, Manager or
Secretary of the Company shall within twenty
days of his appointment to any of the above office
in any other body corporate, disclose in the
Company the particulars relating to his office in
other body corporate which are required to be
specified under Section 184 of the Act.

b) Every Director and every person deemed to be a
Director of the Company shall give notice to the
Company of such matters relating to himself as
may be necessary for the purpose of enabling the
Company to comply with the provisions of that
Section.
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Subject to Section 196 and other applicable provisions
of the Act and of these Articles, the Board shall have
power to appoint from time to time any one or more
of its number as the Managing Director or Managing
Directors or whole time Director or Directors
(including Technical Director) of the company for
fixed term not exceeding five year at a time and upon
such terms and conditions as the Board thinks fit, and
subject to the provisions of Article 143 the Board may,
by resolution, vest in such Managing Director or
Managing Directors or whole-time Director or
Directors (including Technical Director) such of the
powers hereby vested in the Board generally as it
thinks fit, and such powers may be made exercisable
for such period or periods, and upon such conditions
and subject to such restrictions as it may determine.
The remuneration of Managing Director or Managing
Directors or Whole-time Director or Directors
(including Technical Director) may be, by way of
monthly payment, fee for each meeting or
participation in profits, or by any or all these modes,
and / or any other mode not expressly prohibited by
the Act.

The Managing Director shall not, except pursuant to a

Board resolution on the matter passed at a meeting of
the Board, exercise the powers to;

(@) make calls on Shareholders in respect of money
unpaid on the Shares in the Company.
(b) Authorise the buy-back of securities

(c) Issue securities, including debentures, whether in
or outside India;

(d) approve the financial statement and the Board’s
report;

(e) diversify the business of the Company

(f) Approve an amalgamation, merger or
reconstruction;
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(g) Takeoverover company or acquire a controlling or
substantial stake in another company;

(h) Take any action on a matter notified under Section
179(3)(K) of the Act;

(i) borrow moneys, otherwise than on debentures;
() invest the funds of the Company, and

(k) grant loans, give guarantee or provide security in
respect of loans.

Certain person 140. Subject to the provisions of Section 196(3) of the Act,
not to be the Company shall not appoint or employ, or continue
appointed as the appointment or employment of a person as its
Managing Directors Managing or Whole-time Director who -

(@) Is below the age of twenty-one years or has attained
the age of seventy years (provided, however that a
person who has attained the age of seventy years may
be appointed by way of special resolution);

(b) isanun-discharged insolvent, or has at any time been
adjudged an insolvent;

(c) suspends, or has at any time suspended, payment to
his creditors, or makes or has at any time made, a
composition with them; of

(d) is, or has at any time been convicted by a Court of an
offence involving moral turpitude.

Managing Director 141. A Managing Director shall not, while he continues to

Non-Retiring hold that office, be subject to retirement by rotation, in

Director accordance with Article 133. If he ceases to hold the
office of Director he shall ipso facto, immediately cease
to be a Managing Director.

PROCEEDING OF THE BOARD OF DIRECTORS

Meeting of 142. The Directors may meet together as a Board for the
Directors despatch of business from time to time and shall so
meet at least once in every one hundred and twenty

days and at least four such meetings shall be held in
44



Notice of Meetings  143.

Quorum 144,
144A
Adjournment 145.

of meeting for
want of quorum

When meeting 146.
to be convened

Chairman 147.

every year. The Directors may adjourn and otherwise
regulate their meetings as they think fit.

Notice of every meeting of the Board shall be given in
writing to every Director, at his usual address and as
prescribed under Section 173 of the Act.

Subject to Section 174 of the Act the quorum of a
meeting of the Board shall be one-third of its total
strength (excluding Directors, if any whose places may
be vacant at the time and any fraction contained in that
one-third being rounded off as next number one), or
two Director whichever is higher; provided that where
at any time the number of interested Director exceeds
or is equal to two-thirds of the total strength, the
number of the remaining Directors, who are not
interested, present at the meeting being not less than
two, shall be the quorum during such time.

The continuing Directors may act notwithstanding any
vacancy in the Boards; but, if and so long as their
number is reduced below the quorum fixed by the Act
for a meeting of the Board, the continuing Directors or
Director may act for the purpose of increasing number
of Directors to that fixed for the quorum, or of
summoning a general meeting of the Company, but for
no other purpose.

If a meeting of the Board could not be held for want of
a quorum, then the meeting shall automatically stand
adjourned to such other date and time (if any) as may
be fixed by the Chairman not being later than seven
days from the Date originally fixed for the meeting.

A Director may at any time and the Secretary shall, as
and when directed by the Director to do so, convene a
meeting of the Board by giving a notice in writing to
every other Director.

The Directors may, from time to time, elect from among
their number, a Chairman of the Board and determine
the period for which they are respectively to hold office.
If at any meeting of the Board, the Chairman is not
present within fifteen minutes after the time appointed
for holding the same, the Directors present may choose

one of their member to be Chairman of the Meeting
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Questions arising at any meeting of the Board of
Directors shall be decided by majority of votes and in
case of an equality of votes, the Chairman shall have a
second or a casting vote

A meeting of the Board for the time being at which a
gquorum is present shall be competent to exercise all or
any of the authorities, powers and discretions which by
or under the Act or the Articles of the company are for
the time being vested in or exercisable by the Board
generally.

Subiject to the restriction contained in Section 179(3) of
the Act the Board may delegate any of their powers to
Committees of the Board consisting of such Member or
Members of its body as it thinks fit, and it may from
time to time revoke and discharge any such Committee
of the Board either wholly or in part and either as to
person or purposes, but every Committee of the Board
so formed shall, in the exercise of the powers so
delegated, confirm to any regulations that may from
time to time be imposed on it by the Board. All acts
done by any such Committee of the Board in
conformity with such relations and fulfilment of the
purposes of their appointment, but not otherwise, shall
have the like force and effect as if done by the Board.

The meeting and proceeding of any such Committee for
the Board consisting of two or more members shall be
governed by the provisions herein contained for
regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto and
are not superseded by any regulations made by the
Directors under the last preceding Avrticle.

No resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof by
circulation, unless the resolution has been circulated in
draft, together with the necessary papers, if any, to all
the Directors, or to all the Members of the Committee,
at their registered address in India, and has been
approved by a majority of the Directors or Members of
the Committee as are entitled to vote on the resolution.
Provided that, where not less than one-third of the total

number of directors of the Company for the time being
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require that any resolution under circulation must be
decided at a meeting of the Board, the Chairman shall
put such resolution to be decided at a meeting of the
Board and not by circulation.

All acts done by any meeting of the Board or by
Committee of the Board, or by any person acting as a
Director shall notwithstanding that it shall afterwards
be discovered that there was some defect in the
appointment of such Director or person acting as
aforesaid, or that they or any of them were disqualified
or had vacated office or that the appointment of any of
them had been terminated by virtue of any provisions
contained in the Act or in these Articles, be as valid as
if every such person had been duly appointed, and was
gualified to be Director and had not vacated his office
or his appointment had not been terminated; provided
that nothing in this Article shall be deemed to give
validity to acts done by a Director after his appointment
has been shown to the Company to be invalid or to have
terminated.

Q) The Company shall cause minutes of all
proceeding of every meeting of the Board and
Committee thereof to be kept by making within
thirty days of the conclusion of every such
meeting entries thereof in books kept for that
purpose with their pages consecutively
numbered.

(2) Each page of every book shall be initialled or
signed and the last page of the record of
proceeding of each meeting in such book shall be
dated and signed by the Chairman of the said
meeting or the Chairman of the next succeeding
meeting.

(€)) In no case the minutes of proceedings of meeting
shall be attached to any such book as aforesaid
by pasting or otherwise.

4 The minutes of each meeting shall contain a fair
and correct summary of the proceeding thereat.
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5) All appointments of officers made at any of the
meetings aforesaid shall be included in the
minutes of the meeting.

(6) The minutes shall also contain.

(@) The names of the Directors present at the
meeting and

(b) In the case of each resolution passed at the
meeting the names of the Directors, if any,
dissenting from, or not concurring in the
resolution.

@) Nothing contained in Sub-Clause (1) to (6) shall be
deemed to require the inclusion in any such
minutes of any matter which, in the opinion of the
Chairman of the Meeting.

(@ is, or could reasonably be regarded as
defamatory of any person;

(b) is irrelevant or immaterial to the
proceedings;

() is detrimental to the interest of the
Company.

The Chairman shall be the sole judge in
case of difference in regard to the inclusion
or non-inclusion of any matter in the
minutes on the grounds specified in this
sub-clause, without prejudice to the
recourse available under the law.

(8) Minutes of meeting kept in accordance with the
aforesaid provisions shall be evidence of the
proceedings recorded therein.

Powers of Directors  155. The Board may exercise all such powers of the
company and do all such acts and things as are
not, by the Act, or any other Act or by the
Memorandum or by the Articles of the company
required to be exercised by the Company in
General Meeting, subject nevertheless to these
Articles, to the provisions of the Act, or any other

Act and to such regulations being not
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inconsistent with the aforesaid regulations or
provisions as may be prescribed by the Company
in General Meeting but no regulation made by
the Company in General Meeting shall invalidate
any prior act of the Board which would have been
valid if that regulation had not been made :
Provided that the Board shall not, except with the
consent of the company in General Meeting by
way of special resolution:

@ Sell, lease or otherwise dispose of the
whole, or substantially the whole, of the
undertaking of the Company or where the
Company owns more than one
undertaking, of the whole, or substantially
the whole, of any such undertaking;

(b) invest otherwise than in trust securities the
amount of compensation received by the
Company as a result of any merger or
amalgamation;

(c) remit, or give time for the repayment of,
any debt due by a Director;

(d)  borrow moneys where the moneys to be
borrowed together with the moneys
already borrowed by the Company (apart
from temporary loan obtained from the
Company’s bankers in the ordinary course
of business), will exceed the aggregate of
the paid-up Capital of the Company and
its free reserves that is to say, reserves not
set apart for any specific purpose

Provided further that the Board shall not,
except with the consent of the Company in
General Meeting, contribute to bona fide
charitable and other funds any amounts
the aggregate of which will, in any
financial year, exceeds five per cent of its
average net profits for the three
immediately preceding financial years.

Certain powvers of the 156. Without prejudice to the general powers

Board. conferred by the last preceding Article and so as
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1)

@)

3)

(4)

not in any way to limit or restrict those powers,
and without prejudice to the other powers
conferred by these Articles but subject to the
restrictions contained in the last preceding
Article, it is hereby declared that the Directors
shall have following powers, that is to say,
power:

To pay the costs, charges and expenses
preliminary and incidental to the promotion,
formation, establishment and registration of
the Company.

Subject to Section 179 and 184 of the Act to
purchase or otherwise acquire for the
Company any property, rights, or privileges
which the Company is authorised to acquire,
at or for such price or consideration and
generally on such terms and conditions as
they may think fit, and in any such purchase
or other acquisitions to accept such title as the
Directors may believe or may advise to be
reasonably satisfactory.

At their discretion and subject to the
provisions of the Act to pay for any property,
rights, or privileges acquired by or services
rendered to the Company, either wholly or
partially, in cash or in , bonds, debentures,
mortgages, or other securities of the
company, and any such may be issued either
as fully paid up or with such amount credited
as paid up thereon as may be agreed upon;
and any such bonds, debentures, mortgages
or other securities as may be either
specifically charged upon all or any part of
the property of the company and its uncalled
capital or not so charged.

To secure the fulfilment of any contracts or
engagement entered into by the Company by
mortgage or charge of Company and its
uncalled capital for the time being or in such
manner as they may think fit.
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To accept from any member, as far as may be
permissible by law, a surrender of his or any
part thereof, on such terms and conditions as
shall be agreed.

To appoint any person to accept and hold in
trust for the Company any property
belonging to the Company, in which it is
interested, or for any other purposes; and to
execute and do all such deeds and things as
may be required in relation to any trust, and
provide for remuneration of such trustee or
trustees..

To institute, conduct, defend, compound or
abandon any legal proceeding by or against
the Company or its officers, or otherwise
concerning the affairs of the company, and
also to compound and allow the time for
payment or satisfaction of any debts, due and
of any claim or demands by or against the
company and to refer any differences to
arbitration, and observe and perform any
awards made thereon.

To act on behalf of the company in all matters
relating to bankrupts and insolvents and
winding up and liquidation of companies.

To make and give receipts, releases, and other
discharges for moneys payable to the
Company and for the claims and demands of
the Company.

Subject to the provisions of Sections 179, 185
and 186 of the Act to invest and deal with any
moneys of the Company not immediately
required for the purpose thereof upon such
security (not being of this Company), or
without security and in such manner as they
may think fit, and from time to time to vary or
realise such investments, save as provided in
Section 187 of the Act, all investments shall be
made and held in the company’s own name.
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(13)

(14)

To execute in the name and on behalf of the
Company in favour of any Director or other
person who may incur or be about to incur
any personal liability whether as principal or
surety, for the benefit of the Company, such
mortgages of the company’s property
(present and future) as they think fit, and any
such mortgage may contain a power of sale
and such other powers, provisions, covenants
and agreements as shall be agreed upon.

To determine from time to time who shall be
entitled to sign, on the company’s behalf,
bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants,
releases, contracts and documents and to
give, the necessary authority for such
purposes.

To distribute by way of bonus amongst the
staff of the Company a share or shares in the
profits of the Company, and to give to any
officer or other person employed by the
company, a commission on the profits of any
particular business or transaction;, and
charge such bonus or commission as part of
the working expenses of the Company.

To provide for the welfare of Directors or Ex-
Directors or employees and ex-employees of
the Company and their wives, widows and
families or the dependants or connections of
such persons, by building or contributing to
the building of the houses, dwelling or
chawls, or by grants of money pension,
gratuities, allowances, bonus or other
payments, or by creating, and from time to
time subscribing or contributing to
provident and other associations,
institutions, funds or trusts and by providing
or subscribing or contributing towards
places of instruction and recreation,
hospitals and dispensaries, medical and
other attendance and other assistance as the
Board shall think fit; and to subscribe or

contribute or otherwise to assist or to
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(15)

guarantee to charitable, benevolent,
religious, scientific, national or other
institutions or objects which shall have any
moral or other claim to support or aid by the
Company, either by reason of locality of
operation, or of public and general utility or
otherwise.

Before recommending any dividend, to set
aside out of the profits of the Company such
sums as they may think proper for
depreciation or to Depreciation Fund, or to
an Insurance Fund, or as a Reserve Fund or
Sinking Fund or any special fund to meet
contingencies or to repay debentures or
debenture-stocks, or for special dividends or
for repairing, improving, extending and
maintaining any of the property of the
Company and for such other purposes
including the purposes referred to in the
preceding clause, as the Board may in their
absolute discretion, think conducive to the
interest of the Company, and subject to
Section 292 of the Act, to invest the several
sums so set aside or so much thereof as
required to be invested, upon such
investments (other than of the company) as
they may think fit, and from time to time to
deal with or vary such investments and
dispose-off and apply and expended all or
any part thereof for the benefit of the
Company, in such manner and for such
purposes as the Board in their absolute
discretion, think conducive to the interest of
the Company, notwithstanding that the
matters to which the Board apply or upon
which they expended the same, or any part
thereof, may be matters to or upon which the
capital moneys of the company might rightly
be applied or expended; and to divide the
Reserve Fund into such special funds as the
Board may think fit, with full power to
transfer the whole or any portion of a
Reserve Fund or division of a Reserve Fund
to another Reserve Fund or division of a

Reserve Fund and with power to employ the
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17)

(18)

(19)

assets constituting all or any of the above
funds including the Depreciation Fund in the
business of the Company or in the purchase
or repayment of Debentures, debenture
stock and without being bound to keep the
same separate from the other assets and
without being bound to pay interest on the
same with power however, to the Board at
their discretion to pay or allow to the credit
of such funds interest at such rate as the
Board may think proper, not exceeding nine
per cent per annum.

To appoint, and at their discretion remove or
suspend such General Managers, Secretaries,
Assistants, Supervisors, Clerks, Agents and
servants for permanent, temporary or special
services as they may from time to time think
fit and to determine their powers and duties
and fix their salaries or emoluments,
remuneration and to require security as they
may think fit. And also from time to time
provide for the management and transaction
of the affairs of the Company in any specified
locality in India or elsewhere in such manner
as they think fit; and the provisions
contained in the four next following general
powers conferred by this sub-clause.

To comply with the requirements of any
local law which in their opinion shall in the
interests of the Company be necessary or
expedient to comply with.

From time to time and at any time to
establish any Local Board for managing any
of the affairs of the Company in any specified
locality in India or elsewhere and to appoint
any persons to be members of such Local
Boards, and to fix their remuneration.

Subject to Section 179 of the Act, from time to
time, and at any time to delegate to any
person so appointed any of the powers,
authorities and discretions for the time being

vested in the Board, other than their power
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(20)

(22)

to make calls or to make loans or borrow
moneys, and to authorise the Members for
the time being of any such Local Board, or
any of them to fill up any vacancies, and any
such appointment or delegation may be
made on such terms and subject to such
conditions as the Board may think fit, and the
Board may at any time remove any person so
appointed and may annul or vary any such
delegation.

At any time and from time to time by Power
of Attorney under the Seal of the Company,
to appoint any person or persons to be the
Attorney or Attorneys of the Company for
such purposes and with such powers,
authorities and discretions (not exceeding
those vested in or exercisable by the Board
under these presents and excluding the
power to make calls and excluding also
except in their limits authorised by the Board
the power to make loans and borrow
moneys) and for such period and subject to
such conditions as the Board may from time
to time think fit; and any such appointment
may (if the Board thinks fit) be made in
favour of the members of any Local Board,
established as aforesaid or in favour of any
company, or the shareholders, directors,
nominees or managers of any company or
firm or otherwise in favour of any
fluctuating body of persons whether
nominated directly or indirectly by the Board
and any such Power of Attorney may contain
such powers for the protection or
convenience of persons dealing with
Attorneys as the Board may think fit, and
may contain powers enabling any such
delegates or Attorneys as aforesaid to sub-
delegate all or any of the powers, authorities
and discretions for the time being vested in
them.

Subject to provisions of the Act, for or in
relation to any of the matters aforesaid or

otherwise for the purposes of the Company
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157.

to enter into all such negotiations and
contracts, and rescind and vary all such
contracts, and execute and do all such acts,
deeds and things in the name and on behalf
of the Company as they may consider
expedient.

(23) From time to time to make, vary and repeal
by laws for the regulation of the business of
the Company, its officers and servants.

MANAGEMENT
The Company shall notappoint or employ at same time
more than one of the following categories of managerial
personnel namely :

a) Managing Director,

b) Manager.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

Secretary

The Seal, its
custody and use

158.

159.

The Directors may from time to time appoint, and at
their discretion, remove any individual, (hereinafter
called “the Secretary”) to perform any functions, which
by the Act are to be performed by the Secretary and to
execute any others purely ministerial or administrative
duties, which may from time to time be assigned to the
Secretary by the Directors. The Directors may also at
any time appoint some person (who need not be
Secretary) to keep the registers required to be kept by
the Company.

THE SEAL

The Board shall provide a Common Seal for the purpose
of the Company, and shall have power from time to time
to destroy the same and substitute a new Seal in lieu
thereof, and the Board shall provide for the safe custody
of the Seal for the time being and the Seal shall never be
used except by the authority of the Board or a Committee
of the Board previously given.
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160.

161.

162.

163.

164.

165.

166.

Every deed or other instrument, to which the Seal of the
Company is required to be affixed, shall, unless the same
is executed by a duly Constituted Attorney, be signed by
two Directors or one Director and by Secretary or some
other person appointed by the Board for the purpose;
provided thatin respect of Shares Certificate the Seal shall
be affixed in accordance with the provisions of the Act.

DIVIDENDS

The profit of the Company, subject to any special rights
relating thereto created or authorised to be created by
these Articles and subject to the members in proportion
to the amount of capital paid-up or credited as paid-up
on the Shares held by them respectively.

The Company in General Meeting may declare
dividends to be paid to members according to their
respective rights, but no dividend shall exceed the
amount recommended by the Board, but the Company
in General Meeting may declare a smaller dividend.

No dividend shall be declared or paid for any financial
year otherwise than out of profits of the financial year
arrived at after providing for depreciation in
accordance with the provisions of Section 123 of the
Act or out of the profits of the Company for previous
financial year or years arrived at after providing for
depreciation in accordance with these provisions and
remaining undistributed or out of both

The Board may, from time to time, pay to the
Members, such interim dividend as in their judgement
the position of the company justifies.

Where Share Capital is paid in advance of calls, such
Share Capital may carry interest shall not respect
thereof confer a right to dividend or participate in
profits.

All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid
on the Shares during any portion or portions of the
period in respect of which the dividend is paid; but if
any Shares is issued on terms providing that it shall
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167.

168.

169.

170.

171.

rank for dividend as from a particular date, such Shares
shall rank for dividend accordingly.

The Board may retain the dividend payable upon
Shares in respect of which any person is, under Article
63 entitled to become a Member, or which any person
under that Article is entitled to transfer, until such
person shall become a member, in respect of such
Shares or shall duly transfer the same.

Any one of several persons who are registered as the
joint holders of any Shares may give effectual receipt for
all dividends or bonus and payments on account of
dividends or bonus or other moneys payable in respect
of such Shares.

No member shall be entitled to receive payment of any
interest or dividend in respect of his Shares or , whilst
any money may be due or owing from him to the
Company in respect of such Shares or or otherwise
however, either alone or jointly with any other person
or persons; and the Board may deduct from the interest
or dividend payable to any member all sums of money
so due from him to the Company.

A transfer of Shares shall not pass the right to any
dividend declared thereon before the registration of the
transfer.

Unless otherwise directed any dividend may be paid by
cheque or warrant or by a pay slip or receipt having the
force of a cheque or warrant or bank order sent through
the post to registered address of the member or person
entitled or in case of joint holders to that one of them
first named in the Register in respect of the joint
holdings. Every such cheque or warrant or bank order
shall be made payable to the order of the person to
whom it is sent. The Company shall not be liable for
non-receipt, lost in transmission, or for any dividend
lost to the member or person entitled thereto by the
forged endorsement of any cheque or warrant or the
forged signature of any payslip or the fraudulent
recovery of the dividend by any other means.
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172.

172A.

173.

174.

Subiject to the Section 124 of the Act, no unpaid dividend
shall bear interest as against the company.

There shall be no forfeiture of unclaimed dividends
unless the claim becomes barred by law and unless such
forfeiture is permitted by law.

Any General Meeting declaring a dividend may on the
recommendation of the Directors make a call on the
members of such amount as the meeting fixes, but so
that the call on each member shall not exceed the
dividend payable to him and so that the call be made
payable at the same time as the dividend; and the
dividend may, if so arranged between the Company
and the member, be set off against the calls.

(@) The Company in General Meeting may resolve that
any moneys, investments or other assets forming
part of the undivided profits of the Company
standing to the credit of the Reserve Fund, or any
Capital Redemption Reserve Account, or in the
hands of Company and available dividend (or
representing premium received on the issue of
and standing to the credit of the Share Premium
Account) be capitalised and distributed amongst
such of the Shareholders as would be entitled to
receive the same proportions on the footing that
they become entitled thereto as capital and that all
or any part of such capitalised fund be applied on
behalf of such Shareholders in paying up in full
either at par or at such premium as the resolution
may provide, any unissued or debentures or
debenture stock of the Company which shall be
distributed accordingly or in or towards payment
of the uncalled liability on any issued or
debentures or debenture-stock and that such
distribution or payment shall be accepted by such
Shareholders in full satisfaction of their interest in
the said capitalised sum. Provided that a Shares
Premium Account and a Capital Redemption
Reserve Account may, for the purposes of the
Article, only be applied in the paying of any
unissued Shares to be issued to members of the
Company as fully paid bonus Shares
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175.

(b)

(©)

General Meeting may resolve that any surplus
moneys, arising from the realisation of any capital
assets of the Company or any investments
representing the same or any other undistributed
profits of the Company not subject to charge for
Income Tax be distributed among the members on
the footing that they receive the same as capital.

For the purpose of giving effect to any resolution
under the preceding paragraphs of this Article the
Board may settle any difficulty which may arise in
regard to the distribution as it thinks expedient
and in particular may issue fractional certificates,
and may fix the value for distribution of any
specific assets, and may determine that such cash
payments shall be made to and members upon the
footing of the value so fixed or that fraction of less
value than Rs.10/- may be disregarded in order to
adjust the rights of all parties, and may vest any
such cash or specific assets in trustees upon such
trusts for the person entitled to the dividend or
capitalised fund as may seem expedient to the
Board. Where requisite, a proper contract shall be
delivered to the Registrar for registration, and the
Board may appoint any person to sign such
contract on behalf of the persons entitled to the
dividend or capitalised fund, and such
appointment shall be effective.

ACCOUNTS

The Company shall keep at the office or at such other
place in India as the Board thinks fit, proper Books of
Account in accordance with Section 128 of the Act,
including with respect to -

(@)

(b)
(©)

all sums of money received and expended by the
Company and the matters in respect of which the
receipts and expenditure take place;

all sales and purchases of goods by the company.

the assets and liabilities of the company.

Where the Board decides to keep all or any of the Books
of Account at any place other than the office of the
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176.

177.

178.

Company, the Company shall within seven days of the
decision file with the Registrar a notice in writing giving
the full address of that other place.

Where the company has a branch office, whether in or
outside India, the Company shall be deemed to have
complied with this Article if proper Books of Account
relating to the transactions effected at the branch office
are kept at the branch office and proper summarised
returns, made upto dates at intervals of not more than
three months, are sent by the branch office to the
Company at its office or other place in India at which
the company’s Books of Account are kept as aforesaid.

The Books of Account shall give a true and fair view of
the state of the affairs of the Company or branch office,
as the case may be, and explain its transactions. The
Books of Account and other books and papers shall be
open to inspection by any Director during business
hours.

The Board shall from time to time determine whether and
to what extent and at what times and places and under
what conditions of regulations the accounts and books of
the Company or any of them shall be open to the
inspection of members not being Directors, and no
member (not being a Director) shall have any right of
inspecting of any account or books or documents of the
Company except as conferred by law or authorised by
the Board.

The Directors shall from time to time, in accordance with
Section 129(2) and other applicable provisions of the Act,
cause to be prepared and to be laid before the Company
in General Meeting, such Balance Sheets, Profit and Loss
Accounts and Reports as are required by the Act.

Subject to Section 136 of the Act, a copy of every such
Profitand Loss Account and Balance Sheet (including the
Auditor’s Report and every other document required by
law to be annexed or attached to the Balance Sheets),
shall at least twenty one days before the meeting at which
the same are to be laid before the members, be sent to the
members of the Company; to trustees for the holders of
such debentures and to all persons entitled to receive

notice of General Meeting of the Company.
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179.

180.

181.

AUDIT

Auditors shall be appointed and their rights and duties
regulated in accordance with Section 139 to 147 of the
Act.

The first Auditor or Auditors of the Company shall be
appointed by the Board within one month of the date of
registration of the Company and the Auditor or Auditors
so appointed shall hold office until the conclusion of the
First Annual General Meeting provided that the
Company may, at a General Meeting, remove any such
Auditor or all of such Auditors and appointin his or their
place any other person or persons who have been
nominated for appointment by any member of the
Company and of whose nomination notice has been
given to the members of the Company not less than
fourteen days before the date of the Meeting provided
further that if the Board fails to exercise its powers under
this Article, the Company in General Meeting may
appoint the first Auditor or Auditors.

DOCUMENTS AND NOTICE

(1) Subject to Section 20 of the Act, a document or notice
may be served or given by the company on any
member either personally or by sending it by post to
him to his registered address or (if he has no
registered address in India) to the address, if any,
supplied by him to the company for serving
documents or notice on him.

(2) Where a document or notice is sent by post, service of
the document or notice shall be deemed to be effected
by properly addressing, prepaying and posting a
letter containing the document or notice, provided
that where a member has intimated to the Company
in advance that documents or notices should be sent
to him under a certificate of posting or by registered
post with or without acknowledge due and has
deposited with the Company a sum sufficient to
defray the expenses of doing so; service of the
document or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the
member and such service shall be deemed to have

62



By 182.

Advertisement

On joint holders  183.

On personal 184.
representatives

etc.

To whom 185.

documents or
notices must be
served or given

Members bound  186.

by documents
or notices
served on or
given to
previous holders

been effected in the case of Notice of a meeting at the
expiration of forty-eight hours after the letter
containing the document or notice is posted and in
any other case, at the time, at which the letter would
be delivered in the ordinary course of post.

A document or notice advertised in a newspaper
circulating in the neighbourhood of the office shall be
deemed to be duly served or sent on the day on which the
advertisement appears on or to every member who has no
registered address in India and has not supplied to the
Company an address within India for the serving of
documents on or the sending of notices to him.

A document or notice may be served or given by the
Company or to the joint holder named first in the Register
of Members in respect of the Share, and such notice shall
be deemed to be notice to each of such joint-holders.

A document or notice may be served or given by the
Company on or to the persons entitled to a Shares in
consequence of the death or insolvency of a member by
sending it through the post in prepaid letter addressed to
them by name or by the title or representatives of the
deceased, or assignee of the insolvent or by any like
description at the address (if any) supplied for the
purpose by the persons claiming to be entitled, or (until
any such address has been so supplied) by serving the
document or notice in any manner in which the same
might have been given if the death or insolvency had not
occurred.

Documents or notices of every General Meeting shall be
served or given in same manner hereinbefore authorised
on or to (a) every member, (b) every person entitled to a
Shares in consequence of the death or insolvency of
member, (c) the Auditor or Auditors for the time being of
the Company and (d) every director of the Company.

Every person who, by operation of law, transfer or other
means whatsoever shall become entitled to any Shares,
shall be bound by every document or notice in respect of
such Shares, which previously to his name and address
being entered on the Register of Members, shall have been
duly served on or given to the person from whom he

derives his title to such Shares.
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187.

188

189.

All documents or notices to be served or given by
members on or to the Company or any officer thereof
shall be served or given by sending it to the Company
or officer by post under a certificate of posting or by
registered post, or by leaving it at the registered office
of the Company or electronically or by such other
mode as may be prescribed.

WINDING-UP

The liquidator on any winding-up (whether voluntary,
under supervision or compulsory) may, with the
sanction of a Special Resolution, but subject to the rights
attached to any preference Shares capital, divide among
the contributories in specie any of the assets of the
Company and may with the like sanction, vest any part
of the assets of the Company in Trustees upon such trusts
for the benefit of the contributories as the liquidator with
the like sanction shall think fit.

INDMENITY AND RESPONSIBILITY

Every officer or agent for the time being of the
Company shall be indemnified out of the assets of the
Company against all liability incurred by him in
defending any proceedings whether civil or criminal
in which judgement is given in his favour or in which
he is acquitted or in connection with any application
under Section 463 of the Act in which relief is granted
to him by the Court.

Subject to provisions of the Act no Director, Manager
or other Officer of the Company shall be liable for the
act, receipts, neglects of any other Director or Officer or
for joining in any receipts or other act for conformity or
for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any
property acquired by order of the Directors, for and on
behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the
moneys of the company shall be invested or for any loss
or damage arising from bankruptcy, insolvency or
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tortious act of any person with whom any moneys,
securities, or effects shall be deposited or for any loss
occasioned by an error of judgement or oversight on his
part, or for any other loss, damages or misfortunes
whatever which shall happen in the execution of the
duties of this officer or in relation thereto unless the
same happens through his own dishonesty.

SECRECY CLAUSE

Secrecy Clause 190. Every Director, Manager, Auditor, Treasurer,

Trustee, Member of Committee, officer, servant,
agent, accountant or other person employed in the
business of the company shall, if so required by the
Directors, before entering upon his duties, sign a
declaration pledging himself to observe strict
secrecy respecting all transactions and affairs of the
Company with the customers and the state of
accounts with individuals and in matters relating
thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may
come to his knowledge in the discharge of his duties
except when required so to do by the Directors or
by law or by the person to whom such matters relate
and except so far as may be necessary in order to
comply with any of the provisions in these presents
contained.
No member shall be entitled to visit or inspect any
works of the Company without the permission of
the Directors or to require discovery of or any
information respecting any details of the
Company’s trading, or any matter which is or may
be in the nature of a trade secret, mystery of trade,
secret process or any other matter which may relate
to the conduct of the business of the Company and
which in the opinion of the Directors, it would be
inexpedient in the interest of the Company to
disclose.

Note: These Articles of Association are amended vide Shareholders resolution
passed at the General Meeting of the Company held on 21.09.2017.

We the several persons whose names and addreses are subscribed below are desirous of
being formed into a Company in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite
to our respective names.
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Name, Address, Description and
Occupation of each Subscriber

No. of
equity
shares

Signature of
Subscriber

Name, Address, Description
and Occupation of witness
and his signature.

1. Rajendra Prasad Gupta
S/0 Late Prahalad Saran Gupta
1715, Area-7 & 8, Rourkela-4
Business

2. Krishna Kumar Modi
S/0 Sri Gobindram Modi,
R/21, Area 7 & 8, Rourkela-4
Business.

3. Ghanshyam Das Agarwal
S/o0 Sri Dwaraka Prasad
Agarwal, Gurudwara Road,
Rourkela.

Business

4. Sudha Gupta
W/0 Sri Rajendra Prasad
1715, Area 7 & 8, Rourkela-4
Business.

4. Santosh Modi
W/0 Sri Krishna Kumar
Modi
R/21, Area 7 & 8, Rourkela-4
Busniess

5. Santosh Modi
W/0 Sri Krishna Kumar
Modi
R/21, Area 7 & 8, Rourkela-4
Business

6. Puspa Devi
W/0 Sri Ghanshyam Das
Agarwal
Gurudwara Road, Rourkela.
Business

7. Kripa Shanker Bajpai
S/0 Late Sidhnath Bajpai
Power House Road,
Rourkela-1
Business

200

200

200

200

200

200

200

200

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Dinesh Kumar Agrawal
Chartered Accountant
S/0 Sri Ghanshyam Das
Agrawal
C/0M/s D.K. Agrawal &
Associates
C/1 Seth Dekaran Das Com.
Complex
Kachery Road, Rourkela-12

Date : 7thday of August 1985
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